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Dear Partners, 


At the University of North Carolina, | competed in 
the 3,000-meter steeplechase, which is an obstacle- 
filled endurance race. During each lap of the 1.875 mile 
race, runners are required to jump four, 3-foot barriers 
followed by a jump over a 12-foot pit filled with water! 


Following the race and a few early stumbles, my 
coach, Joe Hilton, would say, “It’s not how you start the 
race, it’s how you finish that counts.” 

| think that quote sums up 2015 for Texas Roadhouse. 


We started off the year with many obstacles, the 
biggest of which was a double-digit increase in beef 
prices as well as increased labor costs in a number 
of markets. 


So, facing these obstacles, what did our operators do? 


They focused on running our race, at our pace. What 
the heck does that mean? It means rather than let 
short-term barriers dictate how they operated, they 
kept focused on Legendary Food, Legendary Service. 
For example, they did not cut portion sizes, reduce our 
quality, take labor shortcuts, or come up with some 
other crazy B.S. 


Instead, our 483 managing partners stayed focused, 
committed and disciplined and delivered $1.8 billion 
in revenue. This was 14% higher than the prior year 
and represents our sixth consecutive year of positive 
comparable restaurant sales growth. That's pretty 
awesome. Additional highlights include: 


- We opened 29 company restaurants and our 
franchise partners opened three restaurants. 


+ Restaurant margin, as a percentage of restaurant 
sales, decreased 30 basis points to 17.3%, primarily 
due to approximately 5% food cost inflation. 


* Diluted earnings per share grew 11%. 
« We paid $46.2 million in dividends. 


« We repurchased 321,789 shares of our 
common stock. 


« We ended the year with cash of $59.3 million and 
$25.7 million of debt. 


Having gone this far, | might as well keep up the 
track analogies. 


With just seven locations, Bubba’s 33 is still getting 
in shape. | believe we have all the elements to be 
successful; focused operators, made-from-scratch 
food and a really cool atmosphere. We just need a few 
more warm-up races, which is why we plan to open 
approximately seven Bubba's 33 restaurants in 2016. 


Internationally, we have come out of the blocks pretty 
well. We currently have 10 locations in four countries. 
We have strong international partners and the wind is 


at our back. For 2016, our franchise partners plan to open 
four to five international restaurants, including our first in 
the Philippines. We also recently signed a development 
agreement with a franchise partner in Mexico. 


We will also open our 500th restaurant in 2016. We 
will briefly celebrate, but then move on because it’s 
just a number; it’s not the end of the race. Additional 
expectations for 2016 include: 


« We will open approximately 30 company restaurants 
and our franchisees will open as many as 
six restaurants. 


¢ Food cost deflation of 1% to 2%. 


« A quarterly dividend of $0.19 per share, which 
represents a 12% increase over the prior year and 
our fifth consecutive year of increasing dividends. 


When you think about it, track & field and the 
restaurant industry have a lot in common. Both are 
team-oriented sports that also reward outstanding 
individual achievements. 


At Texas Roadhouse, we believe in recognizing and 
rewarding outstanding achievement rather than giving 
“participation medals” and “juice boxes” to all. 


Pat Ryan, our current Managing Partner of the Year, is a 
great example. Pat is a quiet man of character who leads 
by example. He is a Legendary teammate. His restaurant, 
which has served as a Training Store for 16 years, has 
been named Training Center of the Year three times. He 
has trained hundreds of fellow Roadies and made a huge 
impact on our company. Remember Pat, you were not 
“named” MP of the Year; you earned it! 


Also, a shout out to Stephanie Faulkner, last year’s 
Roadie of the Year. Stephanie started as a administrative 
assistant in 1999. She has worked her way up to our 
Treasury Cash Manager, overseeing millions of dollars 
and accounts Texas Roadhouse maintains. She's a strong 
role model of the Texas Roadhouse culture and leads 
by example. 


Thanks also to our 48,000 Roadies, including our 330 
Louisville-based Support Center employees who carry the 
Texas Roadhouse banner. | am proud to run alongside each 
of you and have you as my partner. 


Remember, no matter what race you are running, it’s 
important to be well prepared, stay focused, be a good 
teammate and keep having fun. 


Keep on rockin’. 


wht JC 


W. Kent Taylor 
Founder & Chairman, Chief Executive Officer 








April 8, 2016 
To our Shareholders: 


You are cordially invited to attend the 2016 Annual Meeting of Shareholders of Texas 
Roadhouse, Inc. on Thursday, May 19, 2016. The meeting will be held at the Texas Roadhouse Support 
Center, 6040 Dutchmans Lane, Louisville, Kentucky at 9:00 a.m. eastern daylight time. 


The official Notice of Annual Meeting, Proxy Statement and Proxy Card are enclosed with this 
letter. 


Please take the time to read carefully each of the proposals for shareholder action described in the 
accompanying proxy materials. Whether or not you plan to attend, you can ensure that your shares are 
represented at the meeting by promptly completing, signing and dating your proxy card and returning it 
in the enclosed postage-paid envelope. Shareholders of record can also vote by touch-tone telephone 
from the United States, using the toll-free number on the proxy card, or by the Internet, using the 
instructions on the proxy card. If you attend the meeting, you may revoke your proxy and vote your 
shares in person. 


Your interest and participation in the affairs of the Company are greatly appreciated. Thank you 
for your continued support. 


Sincerely, 


Wile) © 


W. Kent Taylor 
Chairman, Chief Executive Officer 


TEXAS ROADHOUSE, INC. 
6040 Dutchmans Lane 
Louisville, Kentucky 40205 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
TO BE HELD MAY 19, 2016 
To the Shareholders: 


The Annual Meeting of Shareholders (the “Annual Meeting”) of Texas Roadhouse, Inc. (the 
“Company”) will be held at the Texas Roadhouse Support Center, 6040 Dutchmans Lane, Louisville, 
Kentucky on Thursday, May 19, 2016 at 9:00 a.m. eastern daylight time. 


At the Annual Meeting you will be asked to: 
* elect three Class III directors to the Board of Directors, each for a term of three years; 
* ratify the appointment of KPMG LLP as the Company’s independent auditors; 


* hold an advisory vote on executive compensation; 


* approve amendments to the Amended and Restated Certificate of Incorporation to declassify 
the Board of Directors; and 


* transact such other business as may properly come before the meeting. 


A Proxy Statement describing matters to be considered at the Annual Meeting is attached to this 
notice. Only shareholders of record at the close of business on March 22, 2016 are entitled to receive 
notice of and to vote at the meeting. 


By Order of the Board of Directors, 


Celia Catlett 
General Counsel and Corporate Secretary 


Louisville, Kentucky 
April 8, 2016 


IMPORTANT 


WHETHER OR NOT YOU EXPECT TO BE PRESENT AT THE MEETING, PLEASE SUBMIT 
YOUR VOTE USING ONE OF THE VOTING METHODS DESCRIBED IN THE ATTACHED 
MATERIALS. IF YOU ATTEND THE MEETING, YOU MAY REVOKE YOUR PROXY AND VOTE 
YOUR SHARES IN PERSON. 


IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2016 
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON MAY 19, 2016: Our Proxy Statement 
related to our 2016 Annual Meeting of Shareholders, our Annual Report on Form 10-K for the fiscal 

year ended on December 29, 2015 and our Annual Report to Shareholders for the fiscal year ended on 

December 29, 2015 are available on our website at www.texasroadhouse.com in the Investors section. 
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TEXAS ROADHOUSE, INC. 
6040 Dutchmans Lane 
Louisville, Kentucky 40205 


PROXY STATEMENT 


ANNUAL MEETING OF SHAREHOLDERS 
TO BE HELD MAY 19, 2016 





This proxy statement and accompanying proxy card are being furnished in connection with the 
solicitation of proxies by the board of directors (the “Board”) of Texas Roadhouse, Inc., a Delaware 
corporation, to be voted at the Annual Meeting of Shareholders (the “Annual Meeting”) and any 
adjournments thereof. In this proxy statement, references to the “Company,” “we,” “us” or “our” refer 
to Texas Roadhouse, Inc. This proxy statement and accompanying proxy card are first being mailed to 
shareholders on or about April 8, 2016. 


The Annual Meeting will be held at the Texas Roadhouse Support Center, Louisville, Kentucky on 
Thursday, May 19, 2016 at 9:00 a.m. eastern daylight time, for the purposes set forth in this proxy 
statement and the accompanying notice of Annual Meeting. 


SUMMARY OF MATTERS REQUIRING SHAREHOLDER ACTION 
Proposal 1—Election of Directors 


The affirmative vote of a plurality of the votes entitled to be cast by the holders of the Company’s 
common stock present in person or represented by proxy is required to elect each nominee. Election by 
a plurality means that the director nominee with the most votes for the available slot is elected for that 
slot. You may vote “FOR” each nominee or you may “WITHHOLD AUTHORITY” to vote for each 
nominee. Unless you “WITHHOLD AUTHORITY” to vote for a nominee, your proxy will be voted 
“FOR” the election of the individuals nominated as Class III directors. 


Our Board has adopted a majority voting policy for uncontested director elections. Under this 
policy, any nominee who receives fewer “FOR” votes than “WITHHOLD” votes is required to offer 
his or her resignation. Our nominating and corporate governance committee would then consider the 
offer of resignation and make a recommendation to our independent directors as to the action to be 
taken with respect to the offer. 


The Board recommends that you vote “FOR” the nominees. 


Proposal 2—Ratification of the Appointment of the Company’s Independent Auditors 


The proposal to ratify the appointment of KPMG LLP as the Company’s independent auditors for 
the fiscal year ending December 27, 2016 must be approved by the affirmative vote of a majority of the 
shares present (in person or by proxy) and entitled to vote. You may vote “FOR” or “AGAINST” the 
ratification, or you may “ABSTAIN” from voting on this proposal. A vote to “ABSTAIN” will have the 
same effect as a vote “AGAINST” this proposal. 


The Board recommends that you vote “FOR” this proposal. 


Proposal 3—Advisory Vote on Approval of Executive Compensation 


The outcome of the advisory vote on whether to approve the executive compensation detailed in 
this proxy statement (including the Compensation Discussion and Analysis, the Executive 
Compensation section and the other related executive compensation tables and related discussions) will 
be determined by the affirmative vote of a majority of the shares present (in person or by proxy) and 


entitled to vote. You may vote “FOR” or “AGAINST” approval of the executive compensation, or you 
may “ABSTAIN” from voting on this proposal. A vote to “ABSTAIN” will have the same effect as a 
vote “AGAINST” approval of the executive compensation. 


The Board recommends that you vote “FOR” this proposal. 


Proposal 4—Approval of Amendments to the Amended and Restated Certificate of Incorporation to 
declassify the Board of Directors 


The proposal to approve the proposed amendments to the Amended and Restated Certificate of 
Incorporation must be approved by the affirmative vote of a majority of the shares of the Company’s 
common stock outstanding and entitled to vote thereon. You may vote “FOR” or “AGAINST” 
approval of the proposed amendments, or you may “ABSTAIN” from voting on this proposal. A vote to 
“ABSTAIN” will have the same effect as a vote “AGAINST” approval of the proposal. 


The Board recommends that you vote “FOR” this proposal. 


Other Matters 


As of the date of this proxy statement, the Board knows of no matters that will be presented for 
consideration at the Annual Meeting other than those matters discussed in this proxy statement. If any 
other matters should properly come before the Annual Meeting and call for a vote of shareholders, 
validly executed proxies in the enclosed form returned to us will be voted in accordance with the 
recommendation of the Board, or, in the absence of such a recommendation, in accordance with the 
judgment of the proxy holders. Any such additional matter must be approved by an affirmative vote of 
a majority of the shares present (in person or by proxy) and entitled to vote at the Annual Meeting. 


INFORMATION ABOUT PROXIES AND VOTING 
Record Date and Voting Securities 


The Board has fixed the record date (the ‘““Record Date’) for the Annual Meeting as the close of 
business on March 22, 2016. Only shareholders of record at the close of business on the Record Date 
will be entitled to vote at the Annual Meeting and at any adjournment or postponement thereof. At 
the close of business on the Record Date, there were outstanding 70,310,024 shares of common stock, 
each of which is entitled to one vote per share on all matters to be considered at the Annual Meeting. 


The presence in person or by proxy of the holders of a majority of the shares of common stock 
will constitute a quorum for the transaction of business at the Annual Meeting. Shares of common 
stock represented by properly executed proxies received before the close of voting at the Annual 
Meeting will be voted as directed by such shareholders, unless revoked as described below. 


Revocability of Proxies 


A shareholder who completes and returns the proxy card that accompanies this proxy statement 
may revoke that proxy at any time before the closing of the polls at the Annual Meeting. A 
shareholder may revoke a proxy by voting at a later date by one of the methods described on the proxy 
card or by filing a written notice of revocation with, or by delivering a duly executed proxy bearing a 
later date to, the Corporate Secretary of the Company at the Company’s main office address at any 
time before the Annual Meeting. Shareholders may also revoke proxies by delivering a duly executed 
proxy bearing a later date to the inspector of election at the Annual Meeting before the close of voting 
or by attending the Annual Meeting and voting in person. You may attend the Annual Meeting even 
though you have executed a proxy, but your presence at the Annual Meeting will not automatically 
revoke your proxy. 


Solicitation of Proxies 


The cost of solicitation of proxies being solicited on behalf of the Board will be borne by us. In 
addition to solicitation by mail, proxies may be solicited personally, by telephone or other means by our 
directors, officers or employees, who receive no additional compensation for these solicitation activities. 
We will, upon request, reimburse brokerage houses and persons holding common stock in the names of 
their nominees for their reasonable out-of-pocket expenses in sending materials to their principals. 


Other Voting Considerations 
Broker Non-Votes 


Under rules of the New York Stock Exchange, matters subject to shareholder vote are classified as 
“routine” or “non-routine.” In the case of routine matters, brokers may vote shares held in “street 
name” in their discretion if they have not received voting instructions from the beneficial owner. In the 
case of non-routine matters, brokers may not vote shares unless they have received voting instructions 
from the beneficial owner (“broker non-votes’’); therefore, it is important that you complete and return 
your proxy early so that your vote may be recorded. 


The election of directors (Proposal 1) is a non-routine matter under the applicable rules, so broker 
non-votes may occur. However, broker non-votes do not count as shares entitled to vote. Because the 
election is decided by a plurality of shares present (in person or by proxy) and entitled to vote at the 
Annual Meeting, and because our majority voting policy for directors only considers “FOR” votes and 
“WITHHOLD” votes, any broker non-votes will not affect the outcome of this proposal. 


The ratification of the appointment of the Company’s independent auditors (Proposal 2) is a 
routine matter under the applicable rules, so broker non-votes should not occur. In addition, because 


this matter is routine and brokers may vote as stated above, the number of votes cast, plus the number 
of abstentions, on this Proposal 2 will be used to establish whether a quorum is present. 


The advisory vote on the approval of executive compensation (Proposal 3), the amendment of the 
Amended and Restated Certificate of Incorporation (Proposal 4), and any other matters that may 
properly come before the Annual Meeting are also non-routine matters under the applicable rules, so 
broker non-votes may occur. Because broker non-votes do not count as shares entitled to vote, they do 
not affect the outcome of the vote on the approval of executive compensation. Because the proposal to 
approve the amendments to the Amended and Restated Certificate of Incorporation requires the 
affirmative vote of a majority of the shares of the Company’s outstanding common stock, broker 
non-votes will not count as a vote to approve the amendments. 


Abstentions 

Abstentions will be counted for purposes of calculating whether a quorum is present. The effect of 
an abstention on each proposal where “ABSTAIN” is a voting choice is discussed above. 

Executed but Unmarked Proxies 


If no instructions are given, shares represented by properly executed but unmarked proxies will be 
voted in accordance with the recommendation of the Board, or, in the absence of such a 
recommendation, in accordance with the judgment of the proxy holders. 


CORPORATE GOVERNANCE AND OUR BOARD 
Director Biographies 
Class I Directors (Terms Expiring at the 2017 Annual Meeting): 


James R. Ramsey. Dr. Ramsey, 67, is the president of the University of Louisville, a position he 
has held since September 2002. Before becoming president, he served as senior policy advisor and state 
budget director for the Commonwealth of Kentucky as well as senior professor of economics and public 
policy at the University of Louisville since 1999. Dr. Ramsey has held numerous academic positions, 
including serving as vice chancellor for finance and administration at both the University of North 
Carolina at Chapel Hill and Western Kentucky University. He has been associate dean, assistant dean 
and director of public administration in the College of Business Administration at Loyola University 
and a research associate for the University of Kentucky’s Center for Public Affairs. He has served on 
the faculties of the University of North Carolina at Chapel Hill, Western Kentucky University, the 
University of Kentucky, Loyola University, and Middle Tennessee State University in addition to the 
University of Louisville. Dr. Ramsey has also held a number of positions in state government, including 
interim commissioner of the Office of the New Economy and special advisor to the chairman of the 
Kentucky Council on Postsecondary Education. Dr. Ramsey serves on the board of directors and chairs 
the audit committee of Community Trust Bancorp, Inc. He also serves on the board of trustees of the 
Aquila Municipal Trust. Dr. Ramsey has served as a director since 2004 and was nominated as a 
director because of his chief executive experience, his financial and accounting experience and his 
government relations experience. As a result of these and other professional experiences, Dr. Ramsey 
possesses particular knowledge and experience that strengthens the Board’s collective qualifications, 
skills and experience. 





James R. Zarley. Mr. Zarley, 71, has previously served as chairman, chief executive officer and 
chairman of the board of Conversant, a single-source provider of media, technology and services across 
major interactive marketing channels which previously operated under the name ValueClick, Inc., and 
was a member of Conversant’s board of directors from 1999 until his retirement in 2014. Mr. Zarley 
shaped the company into a global leader in online marketing solutions. Prior to joining Conversant, 
Mr. Zarley was chief operating officer of Hiway Technologies, where he was a leading member of the 
management team that closed the merger with Verio in 1999. Prior to that, Mr. Zarley was chairman 
and chief executive officer of Best Internet until it merged with Hiway Technologies in 1998. 

Mr. Zarley also founded and later sold Quantech Information Services, now an ADP company. In 
addition, he spent 19 years at RCA in various senior management roles. Currently, he serves on the 
board of directors of several private companies. Mr. Zarley has served as a director since 2004 and was 
nominated as a director because of his chief executive experience in a developing industry, his 
information technology experience and his experience in acquisitions. As a result of these and other 
professional experiences, Mr. Zarley possesses particular knowledge and experience that strengthens the 
Board’s collective qualifications, skills and experience. 


Class II Directors (Terms Expiring at the 2018 Annual Meeting): 


W. Kent Taylor. Mr. Taylor, 60, is our founder, Chairman, and Chief Executive Officer, a position 
he resumed in August 2011. Mr. Taylor previously served as Chief Executive Officer from 2000 until 
2004, at which time Mr. Taylor became Chairman of the Company, an executive position. Before his 
founding of our concept in 1993, Mr. Taylor founded and co-owned Buckhead Bar and Grill in 
Louisville, Kentucky. Mr. Taylor was appointed to the Board of Directors and the Compensation 
Committee of Papa John’s International, Inc., in May 2011. Mr. Taylor has served as a director since 
2004 and was nominated as a director because of his chief executive experience, his knowledge of the 
restaurant industry and his intimate knowledge of the Company as its founder. As a result of these and 


other professional experiences, Mr. Taylor possesses particular knowledge and experience that 
strengthens the Board’s collective qualifications, skills and experience. 


Class III Directors (Terms Expiring at the 2016 Annual Meeting): 


Gregory N. Moore. Mr. Moore, 66, served as the Senior Vice President and Controller of Yum! 
Brands, Inc. until he retired in 2005. He is currently a financial consultant and private investor. Yum! 
Brands is the worldwide parent company of Taco Bell, KFC and Pizza Hut. Prior to becoming Yum! 
Brands’ Controller, Mr. Moore was the Vice President and General Auditor of Yum! Brands. Before 
that, he was with PepsiCo, Inc. and held the position of Vice President, Controller of Taco Bell and 
Controller of PepsiCo Wines & Spirits International, a division of PepsiCola International. Before 
joining PepsiCo, he was an Audit Manager with Arthur Young & Company in its New York, New York 
and Stamford, Connecticut offices. Mr. Moore is a certified public accountant in the States of New 
York and California. In July 2011, Mr. Moore joined the board of Newegg, Inc., a privately held on-line 
retailer specializing in computer and computer-related equipment, and serves as the chair of the 
compensation committee, the audit committee and the nominating committee. Mr. Moore also serves 
on the board of EF&TRH Restaurants (HK) Holding Limited, a Texas Roadhouse, Inc. joint venture in 
China. Mr. Moore has served as a director since 2005 and is being nominated as a director because of 
his extensive financial and accounting experience in the restaurant industry. As a result of these and 
other professional experiences, Mr. Moore possesses particular knowledge and experience that 
strengthens the Board’s collective qualifications, skills and experience. 





James F- Parker. Mtr. Parker, 69, retired as Chief Executive Officer and Vice-Chairman of the 
Board of Southwest Airlines Co., a position he held from June 2001 through July 2004. Before serving 
at Southwest Airlines as Chief Executive Officer, Mr. Parker served as General Counsel of that 
company from 1986 until June 2001, and was previously a shareholder in the San Antonio, Texas law 
firm of Oppenheimer, Rosenberg, Kelleher and Wheatley. Mr. Parker serves as a member of the board 
of directors of Sammons Enterprises, Inc., a private company. Mr. Parker has served as a director since 
2004 and is being nominated as a director because of his chief executive experience, his knowledge of 
the value-based service industry and the similarity of cultures between Southwest Airlines and Texas 
Roadhouse. As a result of these and other professional experiences, Mr. Parker possesses particular 
knowledge and experience that strengthens the Board’s collective qualifications, skills and experience. 


Kathleen M. Widmer. Ms. Widmer, 54, was appointed President of the Johnson & Johnson 
Consumer OTC division, which provides healthcare solutions through well-known and trusted over the 
counter medicines and products, including Tylenol®, Zyrtec®, Motrin®, Pepcid®, Sudafed®, Benadryl® 
and Imodium®, in August 2015. She was previously with Johnson & Johnson for 21 years, until 2009, 
where she held numerous positions, including serving as Vice President, Marketing, McNeil Consumer 
Healthcare. Prior to re-joining Johnson & Johnson, she served as Executive Vice President and Chief 
Marketing Officer at Elizabeth Arden, Inc. from 2009 to 2015, and was responsible for the global 
growth strategy and marketing execution of the Elizabeth Arden Brand as well as the company’s 
extensive portfolio of fragrances. She is a graduate of the U.S. Military Academy in West Point, N.Y. 
and served for five years as a U.S. Army officer. She held positions of increasing responsibility in the 
Field Artillery, reaching the rank of Captain and Battery Commander of a 400-soldier training unit in 
Fort Sill, Oklahoma. Ms. Widmer has served as a director since 2013 and is being nominated as a 
director because of her extensive marketing experience in the retail sector and her knowledge of the 
global retail industry. As a result of these and other professional experiences, Ms. Widmer possesses 
particular knowledge and experience that strengthens the Board’s collective qualifications, skills and 
experience. 





Meetings of the Board of Directors 


The Board met on seven occasions and its standing committees (audit committee, compensation 
committee, and nominating and corporate governance committee) met on 23 occasions during our fiscal 
year ended December 29, 2015. Each incumbent director attended at least 75% of the aggregate 
number of meetings of the Board and its committees on which such director served during his or her 
period of service. In addition, the Company expects all members of the Board to attend the Annual 
Meeting. All incumbent directors attended the 2015 Annual Meeting. Four regular Board meetings are 
currently scheduled for the fiscal year 2016. Executive sessions of non-employee directors, without 
management directors or employees present, are typically scheduled in conjunction with each regularly 
scheduled Board meeting. The role of each standing committee is more fully discussed below. 


Leadership Structure of the Board of Directors and Role of the Board of Directors in Risk Oversight 


The Board currently includes five independent directors and one employee director, and the 
positions of Chairman and Chief Executive Officer are occupied by the same individual. As noted 
above, Mr. Taylor was named Chairman of the Board in recognition of his founding and continuing 
leadership role in the Company, and has held that position since 2004. Mr. Taylor also resumed the 
position of Chief Executive Officer in August 2011. Mr. Taylor previously served as Chief Executive 
Officer from 2000 until 2004. We believe that the Company and its shareholders are best served by 
having Mr. Taylor serve in both positions because he is the person most familiar with our unique 
culture, business model, and the challenges we face in the current macro-economic environment. 
Mr. Taylor’s wealth of knowledge regarding Company operations and the industry in which we compete 
positions him to best identify matters for Board review and deliberation. Additionally, the combined 
role of Chairman and Chief Executive Officer unifies the Board with management and eliminates 
conflict between two leaders. We believe that the Company can more effectively execute its current 
strategy and business plans to maximize shareholder value if our Chairman is also a member of the 
management team. 


While the Board considers all of its members equally responsible and accountable for oversight 
and guidance of its activities, they also have designated an independent Lead Director elected annually 
by a majority of the Board of Directors. Gregory N. Moore currently serves as the independent Lead 
Director. The responsibility and authority of the independent Lead Director are delineated in our 
Corporate Governance Guidelines, which can be found on the Company’s website at 
www. texasroadhouse.com. 


The Board is responsible for overseeing the Company’s risk management strategies, including the 
Company’s implementation of appropriate processes to administer day-to-day risk management. The 
Board is informed about risk management matters as part of its role in the general oversight and 
approval of corporate matters. The Board gives clear guidance to the Company’s management on the 
risks it believes face the Company, such as the matters disclosed as risk factors in the Company’s 
Annual Report on Form 10-K. Furthermore, the Board has delegated certain risk management 
responsibilities to its audit and compensation committees. 


Through the audit committee’s charter, the Board has authorized it to oversee the Company’s risk 
assessment and risk management policies. The audit committee, in fulfilling its oversight 
responsibilities, regularly and comprehensively reviews specific risk matters which have been identified 
by management. The Company’s internal auditor regularly reports directly to the audit committee on 
the results of internal audits, the scope and frequency of which are based on comprehensive risk 
assessments which have been approved by the audit committee. Additionally, a risk committee 
comprised of Company management regularly updates the audit committee on the results of their risk 
management activities, which are based on the company’s prioritized risk map that is updated annually, 
at a minimum, and reviewed with the audit committee. The audit committee is routinely advised of 


operational, financial, legal, and cybersecurity risks both during and outside of regularly scheduled 
meetings, and the committee reviews and monitors specific activities to manage these risks, such as 
insurance plans, hedging strategies and internal controls. 


Through the compensation committee’s charter, the Board has authorized it to oversee officer and 
director compensation programs. The compensation committee, in fulfilling its oversight responsibilities, 
designs the compensation packages applicable to the executive officers and Board members. The 
compensation committee also consults with management on the payments of bonuses and grants of 
stock awards to key employees on a quarterly basis. 


The audit committee and the compensation committee jointly perform an annual risk assessment 
of our compensation programs for all employees to determine whether these programs encourage 
unnecessary or excessive risk taking. In conducting this review, each of our compensation programs is 
evaluated on a number of criteria aimed at identifying any incentive programs that deviate from our 
risk management objectives. Based on this review in 2015, the committees concluded that we have the 
right combination of rewards and incentives to drive company performance, without encouraging 
unnecessary or excessive risk taking by our employees. Specifically, the committees identified the 
following components of our compensation programs that mitigate the likelihood of excessive risk 
taking to meet performance targets: equity incentive compensation in the form of restricted stock units; 
long term contracts and a financial buy-in requirement for restaurant management; a guaranteed base 
salary within our support center management personnel; minimums and maximums on profit sharing 
compensation within our support center management personnel; robust internal controls; operational 
focus on top line sales growth; and, a business model which focuses on a strong balance sheet, 
relatively low debt, prudent growth, and sustainable long term profitability. 


The Board’s oversight roles, including the roles of the audit committee and the compensation 
committee, combined with the leadership structure of the Board to include Company management, 
allow the Board to effectively administer risk management policies while also effectively and efficiently 
addressing Company objectives. 


Committees of the Board of Directors 


The Board has three standing committees: the audit committee, the compensation committee, and 
the nominating and corporate governance committee. The Board has adopted a written charter for 
each of these committees, which sets out the functions and responsibilities of each committee. The 
charters of these committees are available in their entirety on the Company’s website, 
www.texasroadhouse.com. Please note, however, that the information contained on the website is not 
incorporated by reference in, nor considered to be a part of, this proxy statement. The Board has also 
designated one of its members as an international liaison, responsible for overseeing the Corporation’s 
efforts in international expansion and reporting to the Board on those efforts. 


Audit Committee. As described in its charter, the audit committee assists our Board in fulfilling its 
oversight responsibility relating to: (i) the integrity of the Company’s financial statements, (ii) the 
Company’s compliance with legal and regulatory requirements, (iii) the independence and performance 
of the Company’s internal and external auditors, and (iv) the Company’s internal controls and financial 
reporting practices. The audit committee is also required to pre-approve all audit and permitted 
non-audit services provided by our independent auditors. The audit committee reviews all of the 
Company’s earnings press releases and Quarterly and Annual Reports on Form 10-Q and Form 10-K 
prior to filing with the Securities and Exchange Commission (“SEC’’). The audit committee is also 
responsible for producing an annual report on its activities for inclusion in this proxy statement. All of 
the members of the audit committee are “independent,” as that term is defined in the listing standards 
under NASDAQ Marketplace Rule 5605(a)(2) and meet the criteria for independence under the 
Sarbanes-Oxley Act of 2002 and the rules adopted by the SEC. The audit committee is currently 


comprised of Messrs. Moore, Parker, Ramsey, and Zarley. Mr. Moore chairs the committee. The Board 
evaluated the credentials of and designated Mr. Moore as an “‘audit committee financial expert” as 
required by Section 407 of the Sarbanes-Oxley Act of 2002. The audit committee met 15 times during 
fiscal year 2015. 


Compensation Committee. As described in its charter, the compensation committee: (i) assists the 
Board in fulfilling its responsibilities relating to the design, administration and oversight of employee 
compensation programs and benefit plans of the Company’s executive officers, (ii) discharges the 
Board’s duties relating to the compensation of the Company’s directors, and (iii) reviews the 
performance of the Company’s executive officers. The compensation committee is also responsible for 
reviewing and discussing with management the “Compensation Discussion and Analysis” in this proxy 
statement and recommending its inclusion in this proxy statement to the Board. All of the members of 
the compensation committee are “independent” under all applicable rules, including the listing 
standards under NASDAQ Marketplace Rule 5605(a)(2) and the requirements of the SEC. The current 
members of the compensation committee are Ms. Widmer and Messrs. Moore, Parker, Ramsey, and 
Zarley. Mr. Parker chairs the committee. The compensation committee met five times during fiscal year 
2015. 


Nominating and Corporate Governance Committee. As described in its charter, the nominating and 
corporate governance committee assists our Board in: (i) identifying individuals qualified to become 
Board members and recommending nominees to the Board either to be presented at the annual 
meeting or to fill any vacancies, (ii) considering and reporting periodically to the Board on matters 
relating to the identification, selection and qualification of director candidates, (iii) developing and 
recommending to the Board a set of corporate governance principles, and (iv) overseeing the 
evaluation of the Board, its committees, and its incumbent members. The nominating committee 
routinely evaluates the size and composition of the Board and the variety of professional expertise 
represented by the Board members in relation to the Company’s business. All of the members of the 
nominating and corporate governance committee are “independent” under all applicable rules, 
including the listing standards under NASDAQ Marketplace Rule 5605(a)(2) and the requirements of 
the SEC. The current members of the nominating and corporate governance committee are 
Ms. Widmer and Messrs. Moore, Parker, Ramsey, and Zarley. Mr. Moore chairs the committee. The 
nominating and corporate governance committee met three times during fiscal year 2015. 


Policy Regarding Consideration of Candidates for Director 


Shareholder recommendations for Board membership should include, among other items, the 
name of the candidate, age, contact information, present principal occupation or employment, 
qualifications and skills, background, last five years’ employment and business experience, a description 
of current or previous service as director of any corporation or organization, other relevant biographical 
information, and the nominee’s consent to service on the Board. A shareholder nominee will be 
requested to complete a detailed questionnaire in the form that current directors and officers complete. 


The nominating and corporate governance committee may consider such other factors as it may 
deem are in the best interest of the Company and its shareholders. The Board has adopted corporate 
governance guidelines which provide that, if and when the Board determines that it is necessary or 
desirable to add or replace a director, the nominating and corporate governance committee will seek 
diverse candidates, taking into account diversity in all respects (including gender, race, age, board 
service, background, education, skill set, and financial acumen, along with knowledge and experience in 
areas that are relevant to the Company’s business), when forming the nominee pool. The Nominating 
and Corporate Governance Committee has reviewed the process used in the selection of director 
candidates and concluded that the pool contained a diverse group of candidates. The manner in which 
the nominating and corporate governance committee evaluates a potential nominee will not differ 
based on whether the nominee is recommended by a shareholder of the Company. 


The Company currently retains a corporate recruiter to assist in identifying candidates for open 
positions at the Company. Upon request, this recruiter also assists in identifying and evaluating 
candidates for director, but the Company does not pay an additional fee for such service. 


Compensation of Directors 


As further discussed in the “Compensation Discussion and Analysis’, the Compensation 
Committee engaged Towers Watson as an independent compensation consultant in 2014 to advise the 
committee on executive and non-employee director compensation. Specifically, the committee asked the 
compensation consultant to provide market data, review the design of the executive and non-employee 
director compensation packages, and provide recommendations on cash and equity compensation for 
our executive officers and non-employee directors. As described more fully below, the following table 
summarizes the total compensation paid or accrued for fiscal year 2015 for each of the non-employee 
directors. 


Director Compensation Table 


Estimated Actual 
Compensation for 
fiscal 2015 





Grant Date Fair (Including Cash 

Fees Earned Value of 3-year Fees and 1/3 of 
Name or Paid in Cash ($) Stock Awards ($) —_ Total ($) Stock Award) 
(a) (b) (c)(1) (d) ($)(2) 
Gregory N. Moore ... 96,500(3) 886,635 983,135 389,920 
James F, Parker...... 47,000(4) 886,635 933,635 340,420 
James R. Ramsey .... 36,500 886,635 923,135 329,920 
Kathleen M. Widmer. . 30,500 886,635 917,135 323,920 
James R. Zarley ..... 37,000 886,635 923,635 330,420 





(1) In January 2015, the non-employee directors were each granted 25,500 restricted stock 
units, which vest in one-third increments each year over three years. For restricted stock 
units, fair value is equal to the closing price of the Company’s common stock on the 
trading day immediately preceding the date of the grant, which was $34.77. The amounts 
listed above represent the grant date fair value determined in accordance with FASB ASC 
Topic 718, of restricted stock units granted under the Company’s 2013 Long-Term 
Incentive Plan. Detailed assumptions under FASB ASC Topic 718 are set forth in Note 13 
to the consolidated financial statements included in the Company’s Annual Report on 
Form 10-K for the fiscal year ended December 29, 2015. No other equity awards were 
granted during the period of time covered by this table nor were outstanding at the end 
of the Company’s fiscal year. The Company cautions that the amounts reported in the 
Director Compensation Table for these awards may not represent the amounts that the 
directors will actually realize from the awards. Whether, and to what extent, a director 
realizes value will depend on the Company’s actual operating performance, stock price 
fluctuations and the director’s continued service with the Company. 


(2) Although the non-employee directors were each granted 25,500 restricted stock units in 
2015, these grants vest in one-third increments each year over three years. The 8,500 
shares attributable to their 2015 service vested on January 8, 2016. The estimated value at 
vesting was calculated using the closing price of the Company’s common stock on the 
trading day immediately preceding the vesting date, which was $34.52. 
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(3) This amount includes a $20,000 annual fee for serving as the lead independent director, a 
$20,000 annual fee for serving as the chairman of the audit committee, and a $15,000 
annual fee for serving as the international liaison. 


(4) This amount includes a $10,000 annual fee for serving as the chairman of the 
compensation committee. 


Non-employee directors each receive an annual fee of $12,500. In addition, the lead independent 
director receives an additional annual fee of $20,000, the chairperson of the audit committee receives 
an additional annual fee of $20,000, the chairperson of the compensation committee receives an 
additional annual fee of $10,000, and the international liaison receives an additional annual fee of 
$15,000. Each non-employee director receives $2,000 for each Board meeting he or she attends in 
person and $500 for each Board meeting he or she participates in telephonically. Additionally, each 
non-employee director receives $1,000 for each committee meeting he or she attends in person and 
$500 for each committee meeting he or she participates in telephonically. Occasionally, board members 
serve on temporary committees for which they also receive meeting fees and annual fees. 


Code of Conduct 


The Board has approved and adopted a Code of Conduct that applies to all directors, officers and 
employees, including the Company’s principal executive officer and the principal financial officer. The 
Code of Conduct is available in its entirety on the Company’s website, www. texasroadhouse.com. The 
Company intends to post amendments to, or waivers from, its Code of Conduct, if any, that apply to 
the principal executive officer and the principal financial officer on its website. 


Stock Ownership Guidelines 


Our Board has adopted stock ownership guidelines to further align the financial interests of the 
Company’s executive officers and non-management directors with the interests of our shareholders. The 
guidelines provide that our Chief Executive Officer should own, at a minimum, the lesser of 100,000 
shares or $2,500,000 in then-current market value, our President should own, at a minimum, the lesser 
of 40,000 shares or $1,000,000 in then-current market value, and our other named executive officers 
and non-management directors should own, at a minimum, the lesser of 10,000 shares or $500,000 in 
then-current market value. The officers and directors are expected to achieve the stock ownership 
levels under these guidelines within five years of assuming their respective positions. 


All named executive officers and non-management directors who have been in their role for five 
years are in compliance with the guidelines. We anticipate that any people who are new to their roles 
within the last five years will, to the extent they are not currently in compliance, be in compliance with 
the guidelines within the required time frame. 
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STOCK OWNERSHIP INFORMATION 


The following table sets forth as of March 1, 2016 certain information with respect to the 
beneficial ownership of the Company’s common stock of (i) each executive officer named in the 
Summary Compensation Table (the “Named Executive Officers”), (ii) each director or nominee for 
director of the Company, (iii) all directors and current executive officers as a group, and (iv) each 
shareholder known by the Company to be the owner of 5% or more of the Company’s common stock. 


Common Stock(1) 





Common Stock 
Name Ownership(2) Percent 








Directors, Nominees and Named Executive Officers: 


W. Kent Taylor(3) se003¢5% hod oase dene gees nnns jee hee baw he we as 4,377,152 6.2% 
Scott IM: Colost. «3.5. s, gcueie ow Sie ia BY SB oe SE We 8 So we ae 61,429 * 
Steven Ls Ortiz(4): 244 sacs avon S Gas bee ad end Avaw RGR) Awad Sods eee 342,736 * 
G,, Price: Cooper, IV (5) 4b bacnnea haga awake banda ke ode a eaeh bbe es 42,714 * 
Celia. P Catlett... s.cc2¢400h444 she oe aod wee WARES REO EDS E ROR EES ES 11,466 * 
Gregory N..MOOLre: «66 eis k See oe be be a Hee Soe we oe Se wa gee 70,650 i 
James. Parkef sé. 63444 4 eA dees BORREGO S ASR ER ERS ROSES ES RoR S 75,060 * 
James R. Ramsey's és ccccit eden eee Gage ee teas ae ee ea se Gas Gao aes 105,918 - 
Kathleen M. Widmer ......... 00.00 cee eee eee eee 21,250 * 
James: R. Zarley sie. s, 2 so G9 5 bew a we ce aes soe WN 8, a Sa i Wares oats Si doe Sh 106,400 7 
Directors, Nominees and All Executive Officers as a Group (10 Persons) ..... 5,214,775 7.4% 
Other 5% Beneficial Owners** 

Capital Research Global Investors(6).............. 0.000000. e eee eee 4,587,200 6.50% 


333 South Hope Street 
Los Angeles, California 90071 

Blackrock, IN¢:(7)s41.02..04s eee haga Magadan. chang oo chaike eases 6,100,645 8.70% 
55 East 52nd Street 
New York, New York 10022 

The: Vanguard Group(8) 2% 4.0044 ce o9oa deed KeekS Gas Seow Hees EONS 4,730,984 6.74% 
100 Vanguard Boulevard 
Malvern, Pennsylvania 19355 





Represents beneficial ownership of less than 1.0% of the outstanding shares of class. 


This information is based on stock ownership reports on Schedule 13G filed by each of these 
shareholders with the SEC as of March 1, 2016. 


(1) Based upon information furnished to the Company by the named persons and information 
contained in filings with the SEC. Under the rules of the SEC, a person is deemed to beneficially 
own shares over which the person has or shares voting or investment power or has the right to 
acquire beneficial ownership within 60 days, and such shares are deemed to be outstanding for the 
purpose of computing the percentage beneficially owned by such person or group. However, we do 
not consider shares of which beneficial ownership can be acquired within 60 days to be outstanding 
when we calculate the percentage ownership of any other person. “Common Stock Ownership” 
includes (a) stock held in joint tenancy, (b) stock owned as tenants in common, (c) stock owned or 
held by spouse or other members of the reporting person’s household and (d) stock in which the 
reporting person either has or shares voting and/or investment power, even though the reporting 
person disclaims any beneficial interest in such stock. 


(2) The following table lists the shares to which each named person has the right to acquire beneficial 
ownership within 60 days of March 1, 2016 through the exercise of stock options or the vesting of 
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restricted stock units granted pursuant to our long-term incentive plan; these shares are included 
in the totals above as described in footnote (1): 


Shares which 
may be acquired 
within 60 days 
pursuant to 
Name stock awards 


W. Kent Taylors. tosaeion todee oe eseeionas tae pS adres eeten bea — 
ScOtts Mi COlOSD sss td scare Gk aoe Me eee Awe dae ala hc ate aSedhe a ace ards aeate — 
Steven L. O1tiZ(i).s cs 05 cso 4 RSS oe SSO ES DC DEES DE SS ESS DS Te — 
G,, Price: Cooper, TV (ill) cine. Ssieestotinne. 4d Seca celw ea dcaec sale at ate aloe cores — 
Celia? Catlett .8.5 44 83a 5g oboe oe Sw oa S OA Dh ae ee — 
Gregory Ns MOOTe 2.25. cua te hate a ee ek, ho Ma eee a er ee ai — 
ames: Parker, «S05 sctes eo y ees De es AE BO 2 ee ag ale — 
JaMes: Re. Ramsey ied. soacersvtoec: de Giaest og at &. oath aneials. wGuesla gars: be earemal aa ee — 
Kathleen(M, Wider 5: 54.4.6 204 64% dha 0465446 a Sard 24d eA da aw da awe — 
VAMOS Ra Zale yes, 206 arses trtsn Pa agent aes aie ame eaten ate mayer te dane wala — 
Directors, Nominees and All Executive Officers as a Group (10 Persons) .... — 








(i) Mr. Ortiz retired from his executive officer position effective January 12, 2015. 
(ii) Mr. Cooper resigned from his executive officer position effective January 12, 2015. 


(3) Mr. Taylor’s address is c/o Texas Roadhouse, Inc., 6040 Dutchmans Lane, Louisville, 
Kentucky 40205. 


(4) Mr. Ortiz retired from his executive officer position effective January 12, 2015. The stock 
ownership information listed above is based on the most current stock record filed with the 
Securities and Exchange Commission. 


(5) Mr. Cooper resigned from his executive officer position effective January 12, 2015. The stock 
ownership information listed above is based on the most current stock record filed with the 
Securities and Exchange Commission. 


(6) As reported on the Schedule 13G/A filed by Capital Research Group Investors with the SEC on 
February 16, 2016, it has sole voting and dispositive power with respect to these shares. 


(7) As reported on the Schedule 13G/A filed by Blackrock, Inc. with the SEC on January 27, 2016, it 
has sole voting power with respect to 5,940,577 shares and sole dispositive power with respect to 
6,100,645 shares. 


(8) As reported on the Schedule 13G/A filed by The Vanguard Group with the SEC on February 11, 
2016, it has sole voting power with respect to 150,507 shares, sole dispositive power with respect to 
4,580,977 shares, and shared dispositive power with respect to 150,007 shares. 


Section 16(a) Beneficial Ownership Reporting Compliance 


Section 16(a) of the Exchange Act requires the Company’s directors and officers, and persons who 
beneficially own more than 10% of a registered class of the Company’s equity securities, to file with the 
SEC initial reports of stock ownership and reports of changes in stock ownership and to provide the 
Company with copies of all such filed forms. Based solely on its review of such copies or written 
representations from reporting persons, the Company believes that all reports were filed on a timely 
basis during the fiscal year ended December 29, 2015, with the exception of the following: a Form 4 for 
James R. Zarley, reporting two transactions, was filed five days late; and, a Form 4 for Scott M. Colosi 
reporting one transaction, was filed one day late. 
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EXECUTIVE COMPENSATION 
Compensation Discussion and Analysis 


The Company’s compensation committee reviews and establishes executive compensation in 
connection with each Named Executive Officer’s employment agreement. 


We entered into new employment agreements (the “2015 Employment Agreements”) with W. Kent 
Taylor, Scott M. Colosi, and Celia P. Catlett, our Named Executive Officers, on January 8, 2015, each 
of which expires on January 7, 2018. G. Price Cooper, IV, our former Chief Financial Officer, tendered 
his resignation effective January 12, 2015, on which date Mr. Colosi resumed the role of Chief 
Financial Officer. During fiscal year 2015, each of Messrs. Taylor, Colosi, and Cooper, and Steven L. 
Ortiz (former Chief Operating Officer) were party to employment agreements dated January 6, 2012, 
and amended on November 30, 2012, for a term expiring on January 7, 2015 (the “2012 Employment 
Agreements”). Mr. Ortiz retired on January 12, 2015, following the expiration of his 2012 Employment 
Agreement. Ms. Catlett was party to an employment agreement dated January 15, 2014, which was 
effective as of close of business on November 12, 2013, for a term which expired on January 7, 2015 
(the “2014 Employment Agreement’). As used herein, the 2012 Employment Agreements and the 2014 
Employment Agreement shall be referred to collectively as the “Prior Employment Agreements” and 
individually as a “Prior Employment Agreement.” 


To assist in setting compensation under the 2015 Employment Agreements, and pursuant to the 
authority granted under its charter, the Compensation Committee engaged Towers Watson as an 
independent compensation consultant in 2014 to advise the committee on executive and director 
compensation. Specifically, the committee asked the compensation consultant to provide market data, 
review the design of the executive and director compensation packages, and provide recommendations 
on cash and equity compensation for our executive officers and directors. Towers Watson does not 
currently provide any other services to the Company, and the Compensation Committee has 
determined that Towers Watson has sufficient independence from us and our executive officers to allow 
it to offer objective information and advice. All fees paid to Towers Watson during 2014 were in 
connection with their engagement by the Compensation Committee for the above services. 


Each officer’s 2015 Employment Agreement establishes a base salary throughout the term of the 
agreement, and a cash incentive bonus amount based on the achievement of defined goals to be 
established by the compensation committee. Each officer’s 2015 Employment Agreement also provides 
for the grant of restricted stock units, which grants the officers the conditional right to receive shares of 
our common stock upon vesting; however, the grants to our Chief Executive Officer and our President 
are bifurcated into grants which vest over a period of service and grants which are based on the 
achievement of defined goals to be established by the compensation committee. In addition, each of 
Mr. Colosi’s and Ms. Catlett’s 2015 Employment Agreement provides for a “retention” grant of 
restricted stock units, which vest upon completion of the term of the agreement. Consistent with the 
Prior Employment Agreements, each officer has agreed not to compete with us during the term of his 
or her employment and for a period of two years following his or her termination of employment, 
unless the officer’s employment is terminated without cause following a change in control, in which 
case the officer has agreed not to compete with us through the date of the last payment of the officer’s 
severance payments. The Current Employment Agreements also contain a “clawback” provision that 
enables the Company to seek reimbursement to the Company of any compensation paid to any Named 
Executive Officer which is required to be recovered by any law, governmental regulation or order, or 
stock exchange listing requirement. 


The compensation packages for our Named Executive Officers offer base salaries and target cash 
bonus amounts which are modest within the casual dining restaurant sector and feature restricted stock 
unit awards, the value of which is dependent upon the performance of the Company and the price of 
our common stock. The underlying philosophy reflected by this approach is that, because a significant 
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amount of each officer’s compensation lies in the value of the restricted stock units granted, the 
officers are motivated to continually improve the Company’s performance in the hope that the 
performance will be reflected by the stock price on the vesting date of their restricted stock units and 
beyond. In addition, by conditioning a significant portion of our Chief Executive’s and our President’s 
restricted stock unit grants upon the achievement of defined performance goals to be established by the 
compensation committee, we have created a more direct relationship between the compensation of our 
top executives and shareholder value, while also achieving what we believe is the right combination of 
rewards and incentives to drive company performance without encouraging unnecessary or excessive 
risk taking. Overall, we believe this approach provides the Named Executive Officers with a 
compensation package which promotes the sustained profitability of the Company and aligns the 
interests of our executive officers with those of our shareholders. The compensation packages also 
reflect a pragmatic response to external market conditions; that is, total compensation that is 
competitive with comparable positions in similar industries, including the casual dining sector of the 
restaurant industry, but which is reasonable and in the best interests of our shareholders. 


We believe that the overall design of the compensation packages, along with the culture and values 
of our Company, allows us to attract and retain top talent, while also keeping the Named Executive 
Officers focused on both long-term business development and short-term financial growth. 


In deciding to continue and enhance many of our existing executive compensation practices, our 
compensation committee considered that the holders of over 91% of the votes cast at our 2015 Annual 
Meeting on an advisory basis approved the compensation of our named executive officers as disclosed 
in the proxy statement for that Annual Meeting. While the compensation committee consulted with 
each of the executive officers in advance of the final approval of the 2015 Employment Agreements, 
none of the executive officers, including Mr. Taylor, participated in the creation of the compensation 
packages contained therein. 


Section 162(m) of the Internal Revenue Code imposes a $1 million limit on the amount that a 
publicly-traded corporation may deduct for compensation paid to the Chief Executive Officer or one of 
the company’s other most highly compensated executives (other than the Chief Financial Officer) who 
is employed on the last day of the year. Non-discretionary “performance-based compensation,” as 
defined under Internal Revenue Service rules and regulations, is excluded from this $1 million 
limitation. Under the Prior Employment Agreements, the incentive bonuses paid to our Named 
Executive Officers were structured as non-discretionary “performance-based compensation,” which 
allows certain amounts in excess of $1 million to be tax deductible, and under the 2015 Employment 
Agreements, both the incentive bonuses paid to our Named Executive Officers and certain grants of 
restricted stock units to our Chief Executive Officer and our President are structured as 
non-discretionary “performance-based compensation.’ However, the compensation committee has not 
in the past had, and does not currently have, a policy requiring all compensation to be deductible 
under Section 162(m). Rather, the compensation committee retains discretion in making cash and 
equity-based awards that are not deductible under Section 162(m). We seek to preserve the tax 
deductibility of executive compensation to the extent practicable and consistent with our overall 
compensation philosophies. 


Elements of Compensation 
Base Salary 


Base salaries for our Named Executive Officers are designed to provide a secure base of 
compensation which will be effective in motivating and retaining key executives. 
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Each officer’s Prior Employment Agreement established an annual salary as shown in the table 
below, which remained constant throughout the term of the agreement. The actual amounts paid to 
each Named Executive Officer during the fiscal year 2015 pursuant to the Prior Employment 
Agreements are more fully described in “Executive Compensation.” 


2012 2013 2014 
(through (through (through 
January 7, 2013) January 7, 2014) January 7, 2015) 
($) ($) ($) 





W.Kent Taylor © sc:2 sds 6.6 eh «ee A ee ae 525,000 525,000 525,000 
Chairman, Chief Executive Officer 

Scott My GolOSt. sok. cea wee en hoe aan wag a eS 400,000 400,000 400,000 
President 

Steven. OTiZ, <sci.s ete eh Oa ore Ged Bia ae 480,000 480,000 480,000 
Chief Operating Officer 

G:; Price: Cooper lV sha ita cae eee bags ea ale ee 250,000 250,000 250,000 
Chief Financial Officer 

Celia: P. Catlett: 2c:00ccars. ghee aw bs Bae ew Ga — — 200,000 


General Counsel, Corporate Secretary 


Each officer’s 2015 Employment Agreement establishes an annual salary as shown in the table 
below. 


2015 2016 2017 
(through (through (through 
January 7, 2016) January 7, 2017) January 7, 2018) 
($) ($) ($) 





W. Kent Taylor ................04. 525,000 525,000 525,000 
Chairman, Chief Executive Officer 

Scott M. Colosi.... 2.0.0.0... 000008 450,000 450,000 450,000 
President, Chief Financial Officer 

Celia P, Catlett 2:24 sash 0%20ese5 24-05 250,000 275,000 300,000 


General Counsel, Corporate Secretary 


Incentive Bonus 


Incentive bonuses are designed to reward our Named Executive Officers for the success of the 
Company, as measured by growth in the Company’s earnings per diluted share (““EPS’’) and overall 
pre-tax profit, and for each officer’s individual contribution to that success. It is our belief that a 
significant amount of each officer’s compensation should be tied to the performance of the Company. 


Pursuant to the terms of the Texas Roadhouse, Inc. Cash Bonus Plan (the “Cash Bonus Plan’’), the 
compensation committee may award an annual cash incentive to the Named Executive Officers, which 
is the grant of a right to receive a payment of cash that is subject to targets and maximums, and that is 
contingent on achievement of performance objectives during the Company’s fiscal year. These cash 
incentives are also subject to the terms and conditions of the Prior Employment Agreements and the 
2015 Employment Agreements and, to the extent that the incentives are intended to constitute 
“performance-based compensation” for purposes of section 162(m) of the Internal Revenue Code, are 
treated as the award of a cash incentive award under our long term incentive plan. 


Under the Cash Bonus Plan, the compensation committee established a two-pronged approach to 
tying the incentive compensation to Company performance. Under this approach, 50% of the target 
incentive bonus is awarded based on whether the Company achieves an annual EPS growth target of 
10% (the “EPS Performance Goal”). The other 50% is based on a profit sharing pool (the “Profit 
Sharing Pool’) comprised of 1.5% of the Company’s pre-tax profits (income before taxes minus income 
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attributable to non-controlling interests, as reported in our audited financial statements), which pool is 
distributed among our Named Executive Officers and certain other members of the Company’s 
director-level management based on a pre-determined percentage interest in the pool and subject to 
certain pre-determined maximum amounts. After the end of the fiscal year, the compensation 
committee determines whether and to what extent the EPS Performance Goal has been met, and the 
portion of the Profit Sharing Pool to which each officer is entitled. Depending on the level of 
achievement of the EPS Performance Goal each year, 50% of the incentive bonus may be reduced to a 
minimum of $0 or increased to a maximum of two times the target amount. Each one percent change 
from the EPS Performance Goal results in an increase or decrease of ten percent to the portion of the 
target bonus amount attributable to the achievement of the EPS Performance Goal. For example, if we 
achieve 11% EPS growth, the bonus payable would be 110% of the portion of the target bonus 
attributable to the achievement of the EPS Performance Goal. Conversely, if we achieve nine percent 
the bonus payable would be 90% of the portion of the target bonus attributable to the achievement of 
the EPS Performance Goal. The remaining 50% of the officers’ incentive bonus will fluctuate directly 
with Company pre-tax profits at fixed participation percentages and maximum amounts which are 
determined within 60 days following the commencement of the Company’s fiscal year and while the 
pre-tax profits are not yet determined. The annual profit sharing component allows the Named 
Executive Officers to participate in a profit sharing pool with other members of the Company’s 
director-level management team. By allowing this level of participation in the Company’s overall profits, 
the committee encourages responsible growth and aligns the interests of the officers with those of other 
management employees in the Company. This portion of the incentive bonus may be reduced to a 
minimum of $0 if the Company ceases to be profitable or for other reasons that the compensation 
committee determines, and may be increased to a maximum of two times the target amount established 
for each individual participant. Both portions of the incentive bonus can be adjusted downward (but 
not upward) by the compensation committee in its discretion. Cash incentive bonuses with respect to 
fiscal year 2015 were paid at 120.6% of the total target amount, based on actual EPS growth of 11.13% 
and a Profit Sharing Pool of $139,879,466 during fiscal year 2015. 


The actual amounts earned by each Named Executive Officer for fiscal year 2015 are more fully 
described in “Executive Compensation.” The target bonus amount, along with the minimum and 
maximum bonus amounts, are set forth below: 


Executive Incentive Compensation for the Fiscal Year 2015 





Target Minimum Maximum 
Bonus Bonus Bonus 
($) ($) ($) 
W. Kent Taylor... 2.2... . eee eee 525,000 0 1,050,000 
Chairman, Chief Executive Officer 
Scott M..Colost: 4.44 .464064 044d need done ee 350,000 0 700,000 
President, Chief Financial Officer 
Celia: Pe Catlettsvx 4306.4 are hs. BOG ea 4 ws 125,000 0 250,000 


General Counsel, Corporate Secretary 


Stock Awards 


We make equity awards in the form of restricted stock units, which represent the conditional right 
to receive one share of our common stock upon satisfaction of the vesting requirements. Restricted 
stock units offer the Named Executive Officers a financial interest in the Company and serve to retain 
the Named Executive Officers as a portion of the awards vest over a period of time. 


We believe that issuing restricted stock unit awards to our Named Executive Officers aligns their 
interests with those of our shareholders. We also believe that the market price of our publicly traded 
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common stock represents the most appropriate metric for determining the value of the equity portion 
of our Named Executive Officers’ compensation packages. The overall compensation packages for our 
Named Executive Officers offer base salaries and target cash bonus amounts which are modest within 
the casual dining restaurant sector and feature restricted stock unit awards, the value of which is 
dependent upon the performance of the Company and the price of our common stock. The underlying 
philosophy reflected by this approach is that, because a significant amount of each officer’s 
compensation lies in the value of the restricted stock units granted, the officers are motivated to 
continually improve the Company’s performance in the hope that the performance will be reflected by 
the stock price on the vesting date of their restricted stock units and beyond. Because the restricted 
stock unit awards for our Named Executive Officers vest incrementally over a period of time, and their 
value varies in response to investor sentiment regarding overall Company performance at the time of 
vesting, we believe that these service based awards are inherently performance based. Each of 

Mr. Colosi’s and Ms. Catlett’s 2015 Employment Agreements also provides for a “retention” grant of 
restricted stock units, which vest upon completion of the term of the agreement. 


In addition, the 2015 Employment Agreements for Mr. Taylor and Mr. Colosi contain awards 
which are bifurcated into grants which vest over a period of service and grants which are based on the 
achievement of defined goals to be established by the compensation committee. For the performance 
based awards, the compensation committee established a two-pronged approach which mirrors the 
approach used for annual cash incentive bonuses. Under this approach, a percentage of the target 
equity award is based on whether the Company achieves the annual EPS Performance Goal, and a 
percentage is based on the Profit Sharing Pool comprised of 1.5% of the Company’s pre-tax profits 
(income before taxes minus income attributable to non-controlling interests, as reported in our audited 
financial statements). After the end of the fiscal year, the compensation committee determines whether 
and to what extent the EPS Performance Goal has been met, and the portion of the Profit Sharing 
Pool to which each officer is entitled. Each one percent change from the EPS Performance Goal results 
in an increase or decrease of ten percent to the portion of the target amount attributable to the 
achievement of the EPS Performance Goal. For example, if we achieve 11% EPS growth, the number 
of shares awarded would be 110% of the portion of the target amount attributable to the achievement 
of the EPS Performance Goal. Conversely, if we achieve nine percent the award would be 90% of the 
portion of the target amount attributable to the achievement of the EPS Performance Goal. The 
remaining percentage of the officers’ equity award will fluctuate directly with Company pre-tax profits 
at fixed participation percentages and maximum amounts which are determined within 60 days 
following the commencement of the Company’s fiscal year and while the pre-tax profits are not yet 
determined. Both portions of the performance based equity award may be reduced to a minimum of 0 
or increased to a maximum of two times the target amount for each individual participant. Both 
portions of the performance based equity award can also be adjusted downward (but not upward) by 
the compensation committee in its discretion. Performance based equity awards with respect to fiscal 
2015 were paid at 125.2% of the total target amount, based on actual EPS growth of 11.13% and a 
Profit Sharing Pool of $139,879,466 during fiscal year 2015. For discussion of the percentages assigned 
by the Compensation to each component of the performance based equity awards for Messrs. Taylor 
and Colosi, refer to the associated tables below. 


The number of restricted stock units granted to each officer reflects each officer’s job 
responsibilities and individual contribution to the success of the Company. 
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The number of service based restricted stock units granted under the 2015 Employment 
Agreements are shown in the table below. Except as noted, the grants vest in one-third increments 
each January 8 over a three-year period beginning on January 8, 2016 and ending on January 8, 2018. 


Service Based Service Based Service Based Total 
Restricted Stock Restricted Stock Restricted Stock Service Based 
Units vesting on Units vesting on Units vesting on _Restricted Stock 
January 8, 2016 January 8, 2017 January 8, 2018 Units granted 





pursuant to pursuant to pursuant to pursuant to 
2015 Employment 2015 Employment 2015 Employment 2015 Employment 
Agreements Agreements Agreements(1) Agreements 
W. Kent Taylor ...............004. 15,000 15,000 15,000 45,000 
Chairman, Chief Executive Officer 
Scott M. Colosi.............2.004- 20,000 20,000 40,000 80,000 
President, Chief Financial Officer 
Celia P Catlett: < 0.20%. vaek Gard bodes 10,000 10,000 20,000 40,000 


General Counsel, Corporate Secretary 





(1) With respect to Mr. Colosi and Ms. Catlett, this number includes a retention grant of restricted 
stock units which will vest on January 8, 2018, provided the officer is still employed as of the 
vesting date. 


The number of performance based restricted stock units granted to Messrs. Taylor and Colosi for 
2015, and the number of shares of common stock which actually vested based on the Company’s 
performance, are shown in the table below: 


Target Number of Minimum Number Maximum Number 





Performance Based _ of Performance of Performance Actual Number of 
Restricted Stock Based Restricted Based Restricted Shares Issued for 
Units Granted for Stock Units Stock Units 2015 following 
2015 pursuant to pursuant to pursuant to Certification of 
2015 Employment 2015 Employment 2015 Employment 2015 Performance 
Agreements Agreements Agreements Goals(1) 
W. Kent Taylor ..............--. 85,000 0 170,000 106,435 
Chairman, Chief Executive Officer 
Scott M. Colosi..............0-. 30,000 0 60,000 37,565 


President, Chief Financial Officer 





(1) The Compensation Committee determined that 25% of the performance based restricted stock 
unit award for 2015 would be based on an EPS growth target of 10%, which portion would be 
reduced or increased by 10% for every 1% of annual growth in EPS less than or in excess of the 
10% goal, and that 75% of the performance based restricted stock unit award for 2015 would be 
based on a pre-tax profit target opportunity equal to the percentage payout of 1.5% of pre-tax 
earnings divided by the bonus pool target set by the Compensation Committee for the 
performance period. 


The number of performance based restricted stock units granted to Messrs. Taylor and Colosi for 
2016 is shown in the table below. The actual number of shares that will be issued to each of 
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Messrs. Taylor and Colosi for fiscal year 2016 based on achievement of the performance goals assigned 
to these grants by the Compensation Committee will not be calculated until the first quarter of 2017. 


Target Number of 
Performance Based Minimum Number Maximum Number 





Restricted Stock of Performance of Performance 
Units vesting on Based Restricted Based Restricted 
January 8, 2017 Stock Units Stock Units 
pursuant to pursuant to pursuant to 
2015 Employment 2015 Employment 2015 Employment 
Agreements(1) Agreements Agreements 
W. Kent Taylor: os: a34 0 365 ware bees Ce va Be 85,000 0 170,000 
Chairman, Chief Executive Officer 
Scott M. Colosi ........ 0... 000s 30,000 0 60,000 


President, Chief Financial Officer 





(1) The Compensation Committee determined that 50% of the Performance Stock Unit award for 
2016 would be based on an EPS growth target of 10%, which portion would be reduced or 
increased by 10% for every 1% of annual growth in EPS less than or in excess of the 10% goal, 
and that 50% of the Performance Stock Unit award for 2016 would be based on a pre-tax profit 
target opportunity equal to the percentage payout of 1.5% of pre-tax earnings divided by the bonus 
pool target set by the Compensation Committee for the Performance Period. Performance Stock 
Unit awards for Messrs. Taylor and Colosi with respect to fiscal year 2016 will be certified in the 
first quarter of 2017. 


The 2015 Employment Agreements further provide that the compensation committee may, in its 
discretion, grant additional performance based restricted stock units to Messrs. Taylor and Colosi for 
future performance periods under their respective 2015 Employment Agreements. 


Separation and Change in Control Arrangements 


Except in the event of a change in control, the Prior Employment Agreements with Messrs. Taylor 
and Ortiz provided that no severance would be paid to either of them upon termination of 
employment, but each was entitled to receive a gift of a crisp $100 bill if his employment had been 
terminated by the Company without cause before the end of the term. Mr. Taylor’s 2015 Employment 
Agreement contains the same provision. Except in the event of a change in control, the Prior 
Employment Agreements with Mr. Colosi, Mr. Cooper and Ms. Catlett provided that if the Company 
terminated their employment without cause before the end of the term, the Company would pay a 
severance payment equal to any bonus for a year already ended (even if not yet paid at termination), 
plus the officer’s base salary for a period of 180 days, and payment of a fixed sum ($150,000 for 
Mr. Colosi, $75,000 for Mr. Cooper, and $37,500 for Ms. Catlett). Mr. Colosi’s and Ms. Catlett’s 2015 
Employment Agreements contain the same provision, except that the fixed sum payments have 
increased ($175,000 for Mr. Colosi and $62,500 for Ms. Catlett). Similar payments are due to the 
officers under both the Prior Employment Agreements and the 2015 Employment Agreements if 
employment was or is terminated by reason of death or disability before the end of the term. The 
Company provides these severance payments to allow for a period of transition and in exchange for a 
full release of claims against the Company. The salary component of the severance payments is subject 
to deductions and withholdings and is to be paid to the officers in periodic installments in accordance 
with our normal payroll practices. The fixed sum is paid in a single lump sum, and any bonus 
component of the severance payments for a performance period that ended before termination is to be 
paid on the same date as the payment would have been made had his or her employment not been 
terminated. 


Both the Prior Employment Agreements and the 2015 Employment Agreements of all of the 
named executive officers also provide that if the officer’s employment is terminated other than for 
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cause following a change in control, or if the officer resigns for good reason following a change in 
control because he or she is required to relocate, the Company’s successor does not agree to be bound 
by the agreement, or the officer’s responsibilities, pay or total benefits are reduced, such officer will 
receive severance payments in an amount equal to the officer’s base salary and incentive bonus for a 
period which is the longer of the remainder of the term of the agreement or one year. In addition, the 
officer’s unvested stock awards, if any, will become vested as of the date of termination, and, with 
respect to each of Messrs. Taylor’s and Colosi’s 2015 Employment Agreements, if his employment is 
terminated under such circumstances and the officer has not yet been granted performance-based 
restricted stock units for either or both of the second and third years of his employment agreement, the 
officer will be issued the target number of restricted stock units set forth above for each of these years. 
The payments and acceleration of vesting of the stock awards are contingent upon the officer signing a 
full release of claims against the Company. The salary component of the severance payments is subject 
to deductions and withholdings and is to be paid to the officers in periodic installments in accordance 
with our normal payroll practices or in a lump sum at the discretion of the compensation committee 
and in compliance with Section 409A of the Internal Revenue Code. The bonus component of the 
severance payments to the officers is to be paid on the same date as the payment would have been 
made had his or her employment not been terminated. 


According to the terms of both the Prior Employment Agreements and the 2015 Employment 
Agreements, a change in control means that one of the following events has taken place: (1) the 
shareholders of the Company approve (a) a merger or statutory plan of exchange involving the 
Company (“Merger’’) in which the Company is not the continuing or surviving corporation or pursuant 
to which the Common Stock, $0.001 par value (“Common Stock’) would be converted into cash, 
securities or other property, other than a Merger involving the Company in which the holders of 
Common Stock immediately prior to the Merger have substantially the same proportionate ownership 
of common stock of the surviving corporation after the Merger, or (b) a sale, lease, exchange, or other 
transfer (in one transaction or a series of related transactions) of all or substantially all of the assets of 
the Company or the adoption of any plan or proposal for the liquidation or dissolution; (2) during any 
period of 12 months or less, individuals who at the beginning of such period constituted a majority of 
the Board of Directors cease for any reason to constitute a majority thereof unless the nomination or 
election of such new directors was approved by a vote of at least two-thirds of the directors then still in 
office who were directors at the beginning of such period; (3) a tender or exchange offer (other than 
one made by (a) the Company, or (b) W. Kent Taylor or any corporation, limited liability company, 
partnership, or other entity in which W. Kent Taylor owns a direct or indirect ownership of 50% or 
more, or controls 50% or more of the voting power [collectively, the “Taylor Parties’’]) is made for the 
Common Stock (or securities convertible into Common Stock) and such offer results in a portion of 
those securities being purchased and the offeror after the consummation of the offer is the beneficial 
owner (as determined pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended 
[the ‘Exchange Act’’]), directly or indirectly, of securities representing in excess of the greater of at 
least 20 percent of the voting power of outstanding securities of the Company or the percentage of the 
voting power of the outstanding securities of the Company collectively held by all of the Taylor Parties; 
or (4) any person other than a Taylor Party becomes the beneficial owner of securities representing in 
excess of the greater of 20 percent of the aggregate voting power of the outstanding securities of the 
Company as disclosed in a report on Schedule 13D of the Exchange Act or the percentage of the 
voting power of the outstanding securities of the Company collectively held by all of the Taylor Parties. 
Notwithstanding anything in the foregoing to the contrary, no change of control shall be deemed to 
have occurred for purposes of an individual Current Employment Agreement by virtue of any 
transaction which results in the affected Named Executive Officer, or a group of persons which includes 
the affected Named Executive Officer, acquiring, directly or indirectly, securities representing 
20 percent or more of the voting power of outstanding securities of the Company. 
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The estimated amounts that would have been payable to a Named Executive Officer under the 
2015 Employment Agreements are more fully described in “Termination, Change of Control and 


Change of Responsibility Payments.” 


Compensation Committee Report 


The compensation committee has reviewed and discussed the “Compensation Discussion and 
Analysis” required by Item 402(b) of Regulation S-K with management. Based on such review and 
discussions, the compensation committee recommended to the Board that the “Compensation 
Discussion and Analysis” be included in this proxy statement and incorporated by reference into the 


Company’s Annual Report on Form 10-K for the year ended December 29, 2015. 


All members of the compensation committee concur in this report. 


James F. Parker, Chair 


Gregory N. Moore 
James R. Ramsey 
Kathleen M. Widmer 
James R. Zarley 


Summary Compensation Table 


The following table sets forth the total compensation earned with respect to the fiscal years 2015, 
2014, and 2013 for W. Kent Taylor, our Chairman and Chief Executive Officer, Scott M. Colosi, our 
President and Chief Financial Officer for a portion or 2015, and G. Price Cooper, IV, our Chief 
Financial Officer prior to his resignation effective January 12, 2015. It also includes such information 
for each of our three other most highly compensated executive officers during 2015, as applicable. 





Grant Date Non-equity Estimated 
Fair Value of Incentive Plan All Other Actual 

Name and Principal Bonus Stock Awards Compensation Compensation Total Compensation 

Position Year Salary ($) ($)(1) ($) (2) (3) ($) ($) ($) (3) for Fiscal 

(a) (b) (c) (d) (e) (f) (i) G) Year(4) 

W. Kent Taylor ...... 2015 525,000 — 7,419,450 632,949 8,679 8,586,078  5,358,564(i) 
Chairman, Chief 2014 525,000 — — 552,279 8,773 1,086,052 —3,388,352(i) 
Executive Officer 2013 525,000 —_ —_ 634,482 9,584 1,169,066 3,057,666(i) 

Scott M. Colosi ..... 2015 450,000 200 4,848,000 421,966 8,679 5,728,845 — 2,867,989(i1) 
President, Chief 2014 400,000 200 — 315,588 8,773 724,561 2,369,061 (ii) 
Financial Officer 2013 400,000 200 —_ 362,561 9,584 772,345 2,121,345 (ii) 

Celia P. Catlett(5) .... 2015 250,000 200 1,390,800 150,702 8,679 1,800,381 754,781 (iii) 
General Counsel, 2014 200,000 200 226,780 78,897 8,773 514,650 567,435 (iii) 
Corporate Secretary 2013 155,857 200 99,855 63,398 9,584 328,894 340,003 (iii) 

Steven L. Ortiz...... 2015 35,077 —_ —_ = 115,104(8) 150,181 150,181 (iv) 
Former Chief 2014 480,000 200 —_ 504,941 8,773 993,914  2,967,314(iv) 
Operating Officer(6) 2013 480,000 200 — 580,097 9,584 1,069,881 2,688,681 (iv) 

G. Price Cooper, IV .. 2015 27,115 — — — 600 27,715 27,715(v) 
Former Chief 2014 250,000 200 — 157,794 8,773 416,767 = 1,239,017(v) 
Financial Officer(7) 2013 250,000 200 = 181,281 9,584 441,065 = 1,115,565(v) 





(1) This column represents holiday bonus awards paid to the Named Executive Officers for the fiscal years ended 
December 29, 2015, December 30, 2014, and December 31, 2013. 


(2) Reflects the grant date fair value computed in accordance with ASC 718 of performance units and restricted 
stock units granted pursuant to the Company’s long term incentive plan. These are not amounts paid to or 
received by the Named Executive Officers. For discussion of the valuation assumptions used in these 
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(3) 


(4) 


(5) 


(6) 
(7) 
(8) 


computations, see Note 13 to the consolidated financial statements in the Company’s Annual Report on 
Form 10-K for the fiscal year ended December 29, 2015. 


The amounts reported in the Summary Compensation Table for these awards may not represent the amounts 
that the Named Executive Officers will actually realize from the awards. Additional information on all 
outstanding stock and option awards is reflected in the “Grants of Plan-Based Awards Table” and the 
“Outstanding Equity Awards at Fiscal Year End Table.” 


Amounts include the grant date fair value of the performance units and restricted stock units granted to the 
Named Executive Officers in their respective 2015 Employment Agreements. The service grants for each 
officer vest in one-third increments each January 8 over a three-year period beginning on January 8, 2016 and 
ending on January 8, 2018, subject to continued service to the Company, and the performance grants to 
Messrs. Taylor and Colosi vest individually over a two year period on January 8, 2016 and January 8, 2017. 
Amounts relating to these performance units and restricted stock units are not amounts paid to or received by 
the Named Executive Officers during 2015. 


With respect to Ms. Catlett, the grants made during 2014 were made pursuant to her 2014 Employment 
Agreement, and the grants made during 2013 were made as part of her compensation arrangement in her role 
as Associate General Counsel and Corporate Secretary, for which she did not have an employment 
agreement. Each grant vested one year from the date of issuance, subject to Ms. Catlett’s continued service to 
the Company. Ms. Catlett did not realize the amounts reported in columns (e) and (j) in fiscal years 2014 and 
2013. 


Includes salary, bonus, non-equity incentive plan compensation, all other compensation, and the estimated 
value at vesting of the portion of the stock awards attributable to the officer’s service for the relevant fiscal 
year (regardless of whether granting or vesting occurred during such fiscal year). The estimated value at 
vesting was calculated using the closing price of the Company’s common stock on the trading day immediately 
preceding the vesting date, as follows: 


(i) for Mr. Taylor in 2015, 15,000 service based restricted stock units at $34.52, and 106,435 
performance based restricted stock units at $34.52; for Mr. Taylor in 2014, 70,000 service based restricted 
stock units at $32.89; and for Mr. Taylor in 2013, 70,000 restricted stock units at $26.98. 


(ii) for Mr. Colosi in 2015, 20,000 service based restricted stock units at $34.52, and 37,565 performance 
based restricted stock units at $34.52; for Mr. Colosi in 2014, 50,000 service based restricted stock units at 
$32.89; and for Mr. Colosi in 2013, 50,000 restricted stock units at $26.98. 


(iii) for Ms. Catlett in 2015, 10,000 service based restricted stock units at $34.52; for Ms. Catlett in 2014, 
8,500 service based restricted stock units at $32.89; and for Ms. Catlett in 2013, 1,050 service based restricted 
stock units at $26.26, 1,050 service based restricted stock units at $25.49, 1,050 service based restricted stock 
units at $25.06, 1,050 service based restricted stock units at $28.87. 





(iii) for Mr. Ortiz in 2015, no restricted stock units; for Mr. Ortiz in 2014, 60,000 service based 
restricted stock units at $32.89; and for Mr. Ortiz in 2013, 60,000 service based restricted stock units at 
$26.98. 


(v) for Mr. Cooper in 2015, no restricted stock units; for Mr. Cooper in 2014, 25,000 service based 
restricted stock units at $32.89; and for Mr. Cooper in 2013, 25,000 service based restricted stock units at 
$26.98. 


Ms. Catlett assumed the position of General Counsel at the close of business on November 12, 2013. Prior to 
that date, she was employed as Corporate Secretary, a position she held since December 1, 2011, and as an 
attorney for the Company, a position she has held since 2005. 


Mr. Ortiz retired from his executive officer position on January 12, 2015. 
Mr. Cooper resigned his executive officer positions effective January 12, 2015. 


$114,504 of this amount represents the value of a car, plus a cash payment equal to the value of the resulting 
income tax liability, given to Mr. Ortiz as a retirement gift from the Company, and $600 of this amount 
represents a prorated portion of Mr. Ortiz’s annual automobile allowance. 


23 


Grants of Plan-Based Awards in Fiscal Year 2015 


The following table presents information with respect to grants of stock awards to the Named 
Executive Officers during fiscal year 2015. 


Grants of Plan-Based Awards Table 


All Other Stock Grant Date 
Awards: Number Fair Value of 
of Shares of Stock Stock and 


Estimated Future Payouts 
Under Equity Incentive Plan 
Awards(1) 











or Units Option Awards 
Name Grant Date Minimum Target Maximum (#) (2) ($) (3) 
(a) (b) (#) (#) (#) (d) (e) 
W. Kent Taylor 
Service Based RSUs vesting January 8, 2016 . January 8, 2015 — — — 15,000 521,550 
Performance Based RSUs vesting January 8, 

DONG: oo: 22 bean ceo. aut: de Bh Roim, Bae Soa. Brae eae January 8, 2015 —_— 85,000(4) 170,000 —_— 2,955,450 
Service Based RSUs vesting January 8, 2017 . January 8, 2015 —_— _ —_ 15,000 521,550 
Performance Based RSUs vesting January 8, 

QUT sco Cee Se OS eS RER ROH EE SH November 19, 2015 — 85,000 170,000 —_— 2,899,350 
Service Based RSUs vesting January 8, 2018 . January 8, 2015 —_ _— —_— 15,000 521,550 
Scott M. Colosi 
Service Based RSUs vesting January 8, 2016 . January 8, 2015 —_— _— _— 20,000 695,400 
Performance Based RSUs vesting January 8, 

DOUG: 2 5.ch capt tthe Glee aes 4 by sets, Raed January 8, 2015 — 30,000(4) 60,000 —_— 1,043,100 
Service Based RSUs vesting January 8, 2017 . January 8, 2015 _— —_ _— 20,000 695,400 
Performance Based RSUs vesting January 8, 

QUT se oe nies y's ta beara ieee Oe San een ve aap, aie ob BO November 19, 2015 —_— 30,000 60,000 —_— 1,023,300 
Service Based RSUs vesting January 8, 2018 . January 8, 2015 _— _— _— 40,000 1,390,800 
Celia Catlett 
Service Based RSUs vesting January 8, 2016 . January 8, 2015 —_— _— —_ 10,000 347,700 
Service Based RSUs vesting January 8, 2017 . January 8, 2015 _— _— _— 10,000 347,700 
Service Based RSUs vesting January 8, 2018 . January 8, 2015 —_— — _ 20,000 695,400 








(1) These amounts reflect the minimum, target, and maximum number of shares issuable under performance awards. The related 
performance targets and certain results are described in detail in the “Compensation Discussion and Analysis”. 


(2) | Each stock award consists of restricted stock units, where each unit represents the conditional right to receive one share of our 
common stock upon satisfaction of vesting requirements. See the “Compensation Discussion and Analysis” for the conditions of 
accelerated vesting upon termination of employment other than for cause. 


(3) Reflects the grant date fair value computed in accordance with ASC 718 of performance units and restricted stock units granted to 
the Named Executive Officers. These are not amounts paid to or received by the Named Executive Officers. For discussion of the 
assumptions used in determining these values, see Note 13 to the consolidated financial statements in the Company’s Annual 
Report on Form 10-K for the fiscal year ended December 29, 2015. 


(4) The amount included in the table above represents the target award opportunity. Performance based equity awards with respect to 
fiscal 2015 were paid at 120.6% of the total target amount, based on actual EPS growth of 11.13% and a Profit Sharing Pool of 
$139,879,466 during fiscal year 2015. 
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Outstanding Equity Awards 


The following table presents information with respect to outstanding stock option, stock, and 
equity incentive plan awards as of December 29, 2015 by the Named Executive Officers. 


Outstanding Equity Awards at Fiscal Year End Table 


Equity Incentive Plan 











Option Awards Stock Awards Awards 
Number of | Number of Number of Market Value Market 
Securities Securities Shares or of Shares or Number of Value 
Underlying Underlying Units of Units of Shares or of Shares or 
Unexercised Unexercised Option Stock That Stock That Units of Units of 
Options Options Exercise Option Have Not Have Not Stock That Stock That 
Exercisable Unexercisable Price Expiration Vested Vested Have Not Have Not 
Name (#) (#) ($) Date (#) ($)(1) Vested Vested 
(a) (b) (c) (d) (e) (9) (g) (#) ($)() 
W. Kent Taylor... ........ _— _ NA NA 45,000(2) 1,622,700 170,000(3) 6,130,200 
Chairman, Chief Executive 
Officer 
Scott M. Colosi .......... _— _ NA NA 80,000(4) 2,884,800 60,000(5) 2,163,600 
President, Chief Financial 
Officer 
Celia P Catlett: 3.0.0.5: aus, a8 a — _— NA NA 40,000(6) 1,442,400 — _— 


General Counsel, 
Corporate Secretary 





(1) Market value was computed using the Company’s closing stock price on December 29, 2015, the date the Company’s fiscal year ended, 
which was $36.06. 


(2) The vesting schedule is as follows: 15,000 shares on each of January 8, 2016, January 8, 2017, and January 8, 2018. 


(3) Consists of performance awards which will vest and be earned, if at all, at the time of a determination by our Compensation Committee 
that certain Company performance measures have been satisfied. If and to the extent earned, the vesting schedule is as follows: 85,000 
shares on each of January 8, 2016 and January 8, 2017. 


(4) | The vesting schedule is as follows: 20,000 shares on each of January 8, 2016 and January 8, 2017, and 40,000 shares on January 8, 2018. 


(5) | Consists of performance awards which will vest and be earned, if at all, at the time of a determination by our Compensation Committee 
that certain Company performance measures have been satisfied. If and to the extent earned, the vesting schedule is as follows: 30,000 
shares on each of January 8, 2016 and January 8, 2017. 


(6) The vesting schedule is as follows: 10,000 shares on each of January 8, 2016 and January 8, 2017, and 20,000 shares on January 8, 2018. 


See the “Compensation Discussion and Analysis” for the conditions of accelerated vesting upon 
termination of employment other than for cause. 
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Options Exercised and Stock Vested 


The following table presents information with respect to stock options exercised and stock awards 
vested during the fiscal year ended December 29, 2015 by the Named Executive Officers. 


Option Exercises and Stock Vested Table 








Option Awards Stock Awards 
Number of Number of 
Shares Acquired Value Realized Shares Acquired Value Realized 
on Exercise on Exercise on Vesting on Vesting 
Name (#) ($)() (#) ($)(2) 
(a) (b) (c) (d) (e) 
W. Kent Taylor................0000. — NA 70,000 2,302,300(i) 
Chairman, Chief Executive Officer 
Scott M. Colosi ..............00000. — NA 50,000 1,644,500(i) 
President, Chief Financial Officer 
Celia P. Catlett..................0.0. — NA 9,550 319,087(ii) 


General Counsel, Corporate Secretary 





(1) The value realized upon exercise of options represents the difference between the market value of 
the underlying securities at exercise and the exercise price of the options. 


(2) The value realized upon vesting of restricted stock units represents the fair value of the underlying 
shares based on the closing price of the Company’s common stock on the trading day immediately 
preceding the vesting date, which is in accordance with the following: 


(i) $32.89 with respect to the vesting date of January 7, 2015. 


(ii) $32.89 with respect to the 8,500 restricted stock units vested on January 7, 2015, and 
$37.64 with respect to the 1,050 restricted stock units vested on February 28, 2015. 


Termination, Change of Control and Change of Responsibility Payments 


If a Named Executive Officer had resigned or been terminated for cause prior to the expiration of 
the term of his or her Prior Employment Agreement or 2015 Employment Agreement, the officer 
would have received payment of his or her annual base salary then in effect through the date of 
resignation or termination. 


If a Named Executive Officer had been terminated prior to the expiration of the term of his or 
her Prior Employment Agreement as a result of death or disability, such officer’s beneficiary or estate 
would have been entitled to receive an amount equal to such officer’s annual base salary then in effect 
through the date of termination due to death or disability, plus any earned but unpaid bonus, plus the 
amount of such officer’s annual base salary then in effect for 180 days following the termination, plus a 
fixed bonus amount as follows: for Mr. Taylor, $262,500; for Mr. Colosi, $150,000; for Mr. Ortiz, 
$240,000; for Mr. Cooper, $75,000; and for Ms. Catlett, $37,500. 


If a Named Executive Officer had been terminated prior to the expiration of the term of his or 
her 2015 Employment Agreement as a result of death or disability, such officer’s beneficiary or estate 
would have been entitled to receive an amount equal to such officer’s annual base salary then in effect 
through the date of termination due to death or disability, plus any earned but unpaid bonus, plus the 
amount of such officer’s annual base salary then in effect for 180 days following the termination, plus a 
fixed bonus amount as follows: for Mr. Taylor, $262,500; for Mr. Colosi, $175,000; and for Ms. Catlett, 
$62,500. 
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The following table lists the estimated amounts payable to a Named Executive Officer pursuant to 


the 2015 Employment Agreements if his or her employment had been terminated without cause 
unrelated to a change of control on December 29, 2015, the last day of our fiscal year, provided that 
each officer signed a full release of all claims against us. 


Termination Payments Table 








Estimated 
Estimated Value of 
Cash Newly Vested 
Payments Stock Awards Total 
Name ($) (1) ($)(2) ($) 
@) | (b) (c) (d) 
Wo Kent Taylor 5. dccirs. Sree htiexteecnia ho wel, a ee he Se ee 100. = 7,752,900 ~=—- 7,753,000 
Chairman, Chief Executive Officer 
SCOth IMs COlOSH jc ie ais eed Ghd eed hau be tas Gea ne deeAnd 819,181 5,048,400 5,867,581 
President, Chief Financial Officer 
Celia Pi Catlett <s.scctits, tsenshaeioats wea’ giasice ane ra teste aoe ap dha atte ay 336,596 1,442,400 ‘1,778,996 
General Counsel, Corporate Secretary 
(1) Mr. Taylor is entitled to a crisp $100 bill upon the termination of his employment without cause. If 
the employment of Mr. Colosi had been terminated under those circumstances, he would have 
received the proportionate share of his annual base salary then in effect ($450,000) for 180 days, 
plus $175,000. If the employment of Ms. Catlett had been terminated under those circumstances, 
she would have received the proportionate share of her annual base salary then in effect 
($250,000) for 180 days, plus $62,500. 
(2) Each officer’s restricted stock units would have become immediately vested upon a termination of 


his or her employment without cause. The amounts shown in this column represent the value of 
the restricted stock units at the closing price of our common stock on December 29, 2015, which 
was $36.06. The number of restricted stock units which would have vested on that date is shown in 
“Outstanding Equity Awards.” None of the Named Executive Officers had unvested stock options 
as of December 29, 2015. 


The following table lists the estimated amounts payable to a Named Executive Officer if his or her 


employment had been terminated without cause following a change of control, or if any of the officers 
had resigned his or her position for good reason following a change of control, on December 29, 2015, 
the last day of our fiscal year, provided that each officer signed a full release of all claims against us. 





Change in Control, Change in Responsibilities Payments Table 


Estimated Estimated Value of 





Cash Newly Vested 
Payments Stock Awards Total 

Name ($) (1) ($) (2) ($) 
(a) (b) (c) (d) 
W.IRGNt Taylor 2 ecce oh ae od i Wad beeen ea ae Oe 2,736,272 10,818,000 13,554,272 

Chairman, Chief Executive Officer 
Scott M; ‘COlOSi 54.5506 wee ee ws Ch ee aR ea 2,024,729 6,130,200 8,154,929 

President, Chief Financial Officer 
Celia: P: ‘Catlett: :. 5. oie dw Gdn ye thie & Gee WO Beha @ AE Hele 902,178 1,442,400 2,344,578 


General Counsel, Corporate Secretary 





(1) 


If the employment of any of the officers had been terminated without cause following a change of 
control, or if any of the officers had resigned his or her position for good reason following a 


27 


(2) 


change of control, the officer would have received the amount of his or her then current base 
salary and target incentive bonus through the end of the term of the officer’s employment 
agreement, but not less than one year. Had an officer’s employment been so terminated on 
December 29, 2015, each officer would have received payment through January 7, 2018. 


The table below details the estimated payment for each officer. 








Total 
Estimated 
Salary Bonus Payments 
Name ($) ($) ($) 
(a) (b) (c) (d) 
W. Rent Taylors, i205 eae eaaen et a Ge hae 1,052,877 1,683,395 2,736,272 
Chairman, Chief Executive Officer 
Scott M. Colst. cc 6 64d hee ee Se ee 902,466 1,122,263 2,024,729 
President, Chief Financial Officer 
Celta: P: Catlett: «.occc 0 40 40 dha ea nee he eae 501,370 400,808 902,178 


General Counsel, Corporate Secretary 


Each officer’s restricted stock units would have become immediately vested upon a termination of 
his or her employment without cause following a change of control, or if any of the officers had 
resigned his or her position for good reason following a change of control. In addition, if either or 
both of Messrs. Taylor and Colosi had not yet been granted performance based restricted stock 
units for either or both of the second or third years of his employment agreement, they would be 
issued the target number of units set forth above for each such year. The amounts shown in this 
column represent the value of the restricted stock units at the closing price of our common stock 
on December 29, 2015, which was $36.06. The number of restricted stock units which would have 
vested on that date are shown in “Outstanding Equity Awards”; provided, however, that 

Mr. Taylor’s total number of restricted stock units which would have vested was increased by 
85,000 to reflect the fact that a grant of performance based restricted stock units has not been 
made with respect to the third year of his employment agreement and Mr. Colosi’s total number of 
restricted stock units which would have vested was increased by 30,000 to reflect the fact that a 
grant of performance based restricted stock units has not been made with respect to the third year 
of his employment agreement. None of the Named Executive Officers had unvested stock options 
as of December 29, 2015. 
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AUDIT COMMITTEE REPORT 


The audit committee of the Board is composed of four directors, all of whom meet the criteria for 
independence under the applicable NASDAQ and SEC rules and the Sarbanes-Oxley Act. The 
committee acts under a written charter adopted by the Board, a copy of which is available on the 
Company’s website at www.texasroadhouse.com. 


The audit committee has prepared the following report on its activities and with respect to the 
Company’s audited financial statements for the fiscal year ended December 29, 2015 (the “Audited 
Financial Statements”). 


The audit committee met 15 times during fiscal year 2015. The committee’s meetings included 
private sessions with the Company’s independent auditors and internal auditor, as well as 
executive sessions consisting of only committee members. The committee also met periodically in 
private sessions with management, including each of the Named Executive Officers; 


The audit committee reviewed the acknowledgement process for the Company’s Code of 
Conduct, and the corresponding results. 


The audit committee reviewed the scope, plans and results of the testing performed by the 
Company’s internal auditors and independent auditors in their assessments of internal control 
over financial reporting; 


The audit committee reviewed any matters submitted to it via the Company’s whistleblower 
hotline and/or other reporting mechanisms regarding concerns about allegedly questionable 
financial, accounting or auditing matters; 


The audit committee reviewed with management, including the internal auditor and the General 
Counsel, and the independent auditors, the Company’s practices with respect to risk assessment 
and risk management. The overall adequacy and effectiveness of the Company’s legal, regulatory 
and ethical compliance programs were also reviewed, as well as the Company’s cybersecurity 
controls and system standards; 


The audit committee reviewed with the General Counsel the Company’s disclosures with respect 
to current lawsuits; 


The audit committee reviewed comment letters received from the Securities and Exchange 
Commission, if any, together with management’s response to such letters; 


The audit committee pre-approved all audit, audit-related and permissible non-audit services 
provided to the Company by KPMG LLP, the Company’s independent auditors for the fiscal 
year 2015, before management engaged the auditors for those purposes. 


On a quarterly basis, the audit committee discussed with KPMG LLP, the Company’s 
independent auditors for the fiscal year 2015, the matters required to be discussed by the Public 
Company Accounting Oversight Board Auditing Standard No. 16, Communications with Audit 
Committees; 


The audit committee received from the independent auditors the written disclosures and the 
letter from KPMG LLP required by applicable requirements of the Public Company Accounting 
Oversight Board regarding the independent auditor’s communications with the audit committee 
concerning independence, and has discussed with the independent auditor the independent 
auditor’s independence; 


The audit committee reviewed the selection, application and disclosure of critical accounting 
policies; 


The audit committee reviewed the Company’s earnings press releases prior to issuance; 
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¢ The audit committee reviewed and discussed the Company’s audited financial statements for the 
fiscal year 2015 with management and the independent auditor; 


¢ The audit committee reviewed the Company’s Quarterly and Annual Reports on Form 10-Q and 
Form 10-K prior to filing with the SEC; and 


¢ Based on the review and discussion referred to above, and in reliance thereon, the audit 
committee recommended to the Board that the Audited Financial Statements be included in the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 29, 2015, for filing 
with the SEC. 


All members of the audit committee concur in this report. 


Gregory N. Moore, Chair 
James F. Parker 

James R. Ramsey 

James R. Zarley 


Related Transactions 


The audit committee’s charter provides that the audit committee will review and approve any 
transactions between us and any of our executive officers, directors, and 5% shareholders, or any 
members of their immediate families, in which the amount involved exceeds the threshold limits 
established by the regulations of the SEC. In reviewing a related-party transaction, the audit committee 
considers the material terms of the transaction, including whether the terms are generally available to 
an unaffiliated third party under similar circumstances. Unless specifically noted, the transactions 
described below were entered into before our initial public offering and the subsequent formation of 
the audit committee. 


Grants of Franchise or License Rights 


We have licensed or franchised restaurants to companies owned in part by the current and former 
executive officers. The licensing or franchise fees paid by these companies to us range from 0.0% to 
4.0% of restaurant sales, which is less than the amount we typically charge to franchisees. We believe 
that allowing certain executive officers with ownership interests in our restaurants that pre-dated our 
initial public offering to continue to maintain those ownership interests adds an ongoing benefit to the 
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Company by making the executive officers more invested in the overall success of the brand. Ownership 
of franchised restaurants by our current executive officers is listed below. 








Royalties Management or 
Paid to Supervision Fees 
Initial Us in Paid to Us 
Franchise _ Royalty Fiscal 2015 in Fiscal 2015 
Restaurant Name and Ownership Fee Rate ($) ($) 
Billings, MT ........ W. Kent Taylor (27.5%) — 4.0% 173,215 24,745 
Scott M. Colosi (2.0%) 
Bossier City, LA ..... Steven L. Ortiz (66.0%) — 3.5% 175,751 25,107 
Brownsville, TX...... Steven L. Ortiz (30.61%) — 4.0% 217,314 31,045 
Everett, MA ........ W. Kent Taylor (28.75%) — 4.0% 224,248 32,035 
Pargo, ND... es Scott M. Colosi (5.05%) — 3.5% 160,411 22,916 
Lexington, KY....... W. Kent Taylor (5.0%) — 2.0% 99,940 — 
Longmont, CO ...... Steven L. Ortiz (50.5%) — 4.0% 140,178 17,522 
McKinney, TX....... Steven L. Ortiz (30.0%) — 4.0% 181,233 25,889 
Scott M. Colosi (2.0%) 
Melbourne, FL ...... W. Kent Taylor (17.0%) — — — 110,627 
Muncie, IN......... W. Kent Taylor (4.91%) — — 50,000 — 
Omaha, NE......... Scott M. Colosi (10.99%) — 3.5% 157,903 22,558 
Port Arthur, TX ..... W. Kent Taylor (15.0%) — 4.0% 178,651 25,522 
Steven L. Ortiz (30.5%) 
Scott M. Colosi (3.0%) 
Temple, TX......... Steven L. Ortiz (78.0%) — 3.5% 127,019 18,146 
Wichita, KS......... W. Kent Taylor (24.05%) — 4.0% 272,303 38,900 
Scott M. Colosi (4.0%) 


On March 19, 2004, we entered into a preliminary franchise agreement with a company which is 
95% owned by W. Kent Taylor to develop a restaurant at a location which is to be determined. The 
terms of the preliminary franchise agreement provide for no initial franchise fees and royalties of 3.5% 
of restaurant sales. During 2015, we received no payment from this franchise restaurant, as none was 
due. 


The franchise agreements and preliminary franchise agreements that we have entered into with our 
executive officers contain the same terms and conditions as those agreements that we enter into with 
our other domestic franchisees except, in some instances, the initial franchise fees and the royalty rates, 
which are currently $40,000 and 4.0%, respectively, for our other domestic franchisees. We have the 
contractual right, but not the obligation, to acquire the restaurants owned by our executive officers 
based on a pre-determined valuation formula which is the same as the formula contained in the 
domestic franchise agreements that we have entered into with other franchisees with whom we have 
such rights. A preliminary agreement for a franchise may be terminated if the franchisee does not 
identify and obtain our approval of its restaurant management personnel, locate and obtain our 
approval of a suitable site for the restaurant or does not demonstrate to us that it has secured 
necessary capital and financing to develop the restaurant. Once a franchise agreement has been entered 
into, it may be terminated if the franchisee defaults in the performance of any of its obligations under 
the agreement, including its obligations to operate the restaurant in strict accordance with our 
standards and specifications. A franchise agreement may also be terminated if a franchisee becomes 
insolvent, fails to make its required payments, creates a threat to the public health or safety, ceases to 
operate the restaurant or misuses the Texas Roadhouse trademarks. 
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Other Related Transactions 


The Longview, Texas restaurant, leases the land and restaurant building from an entity controlled 
by Steven L. Ortiz, our former Chief Operating Officer. The initial term of the lease was for 15 years. 
In April 2014, we entered into a lease amendment whereby we exercised our first renewal option in 
exchange for the landlord agreeing to grant us two additional five year renewal options and to fix our 
rent escalation at 10% every five years. The amended lease will expire on October 31, 2019, and can be 
renewed for three additional periods of five years each. Rent is approximately $20,500 per month. Prior 
to execution, the audit committee approved the lease amendment after considering market rentals of 
comparable land and building leases. The lease can be terminated if the tenant fails to pay the rent on 
a timely basis, fails to maintain the insurance specified in the lease, fails to maintain the building or 
property, or becomes insolvent. Total rent payments for 2015 were approximately $246,000. 


The Bossier City, Louisiana restaurant, also leases the land and restaurant building from an entity 
controlled by Mr. Ortiz. The lease is for 15 years and will terminate on April 10, 2020. We can renew 
the lease for three additional periods of five years each. Rent is $18,281 per month and escalates 10% 
each five years during the term. The lease can be terminated if the tenant fails to pay rent on a timely 
basis, fails to maintain insurance, abandons the building or property, or becomes insolvent. Total rent 
payments for 2015 were approximately $214,000. The audit committee ratified this transaction in 
February 2005 after considering market rentals of comparable land and building leases and considering 
our limited ownership interest. Additionally, the audit committee requested that we attempt to 
purchase the land and building from Mr. Ortiz’s entity in the event the restaurant is ever acquired by 
us. 


We entered into real estate lease agreements for franchise restaurants located in Everett, MA, of 
which W. Kent Taylor beneficially owns 28.75% and Fargo, ND, of which Scott M. Colosi owns 5.05%, 
before our granting franchise rights for those restaurants. We have subsequently assigned the leases to 
the franchisees, but we remain contingently liable if a franchisee defaults under the terms of a lease. 
The Everett lease expires in February 2018, and the Fargo lease expires in July 2021. 
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PRESENTATION OF PROPOSALS 
PROPOSAL 1—ELECTION OF DIRECTORS 


The Company’s by-laws provide for not less than one and not more than 15 directors. Our Board 
currently consists of six directors divided into three classes, with members of each class serving a 
three-year term. At the Annual Meeting, we are electing three Class II directors. Although it is not 
anticipated that any of the nominees listed below will decline or be unable to serve, if that should 
occur, the proxy holders may, in their discretion, vote for a substitute nominee. 


Nominee for Election as a Director 


Set forth below are the Board members who will stand for re-election at the Annual Meeting, 
together with their age, all Company positions and offices they currently hold, and the year in which 
they joined the Board. 


Position or Director 








Name Age Office Since 

Gregory Nv MOOK: ove neh ee hate a che bees ees 66 Director 2005 

James:B Parkers 2.0055 3455.86 Bh wae be ae RES ESS 69 Director 2004 

Kathleen N.- WidIME? i066 ode thaw eeciead aa teek as 54 Director 2013 
Recommendation 


THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE 
ELECTION OF THE NOMINEES FOR THE CLASS II DIRECTORS OF THE COMPANY. 
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PROPOSAL 2—RATIFICATION OF INDEPENDENT AUDITORS 


Pursuant to its charter, the audit committee has appointed the firm of KPMG LLP to serve as the 
independent auditors to audit the consolidated financial statements and the internal control over 
financial reporting of the Company for the fiscal year which ends on December 27, 2016. Accordingly, 
a resolution will be presented at the Annual Meeting to ratify the appointment of KPMG LLP. If the 
shareholders fail to ratify the appointment of KPMG LLP, the audit committee will take this result into 
account when appointing an independent auditor for fiscal year 2016. Even if the appointment is 
ratified, the audit committee in its discretion may direct the appointment of a different independent 
registered public accounting firm as the Company’s independent auditors at any time during the year if 
the audit committee believes that such a change would be in the best interests of the Company and its 
shareholders. One or more representatives of KPMG LLP are expected to be present at the Annual 
Meeting, will have the opportunity to make a statement if they desire to do so and will be available to 
respond to appropriate questions. 


Fees Paid to the Independent Auditors 
We paid the following fees to KPMG LLP for fiscal years 2015 and 2014: 








2015 2014 
Anidit: Fee@S:0° 3.4.03 4.4.2 Sachsen ae $a ca cad ake e AS ORO Aes 600,000 617,000 
Auidit-relatéd FEES... 6 sic. sou ey 4h Grete al Sle. aoe We Gok Bee Hw — — 
WAX FEES? 4c Saw Sd ot eke Ba wa ah oe he hE Ae Bad 31,929 4,300 
AOU er BeOS x. 4. sce esceaia be ie Geta he Ged Bee ae Hw GEA aoe 50,366 — 
682,295 621,300 
Audit Fees 


KPMG LLP charged $600,000 in fiscal year 2015 and $617,000 in fiscal year 2014 for audit fees. 
These include professional services in connection with the audit of the Company’s annual financial 
statements and its internal control over financial reporting. They also include reviews of the Company’s 
financial statements included in the Company’s Quarterly and Annual Reports on Form 10-Q and 
Form 10-K and for services that are normally provided by the accountant in connection with statutory 
and regulatory filings or engagements for the fiscal years shown. 


Audit-related Fees 

KPMG LLP did not charge the Company for any audit-related services in fiscal years 2015 or 
2014. 

Tax Fees 

KPMG LLP charged $31,929 for tax consulting services in fiscal year 2015 and $4,300 for tax 
consulting services in fiscal year 2014. 

All Other Fees 


KPMG LLP charged $50,366 for permissible non-audit services in fiscal year 2015, and did not 
charge the Company for permissible non-audit services in fiscal year 2014. These include professional 
services in connection with the preparation and delivery of training materials on cybersecurity and 
global anti-bribery and anti-corruption policies. 
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Pre-approval Policies and Procedures 


The audit committee pre-approved all audit, audit-related and permissible non-audit services 
provided to the Company by KPMG LLP before management engaged the auditors for those purposes. 
The policy of the committee is to review all engagement letters for accounting firms for non-audit 
services. 


Recommendation 


THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF 
KPMG LLP AS THE COMPANY’S INDEPENDENT AUDITORS FOR THE FISCAL YEAR 2016. 
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PROPOSAL 3—ADVISORY VOTE ON APPROVAL OF EXECUTIVE COMPENSATION 


The Board of Directors requests shareholder approval of the compensation of the Company’s 
Named Executive Officers as described in the “Compensation Discussion and Analysis’, the Executive 
Compensation section and the other related executive compensation tables and related discussions in 
this proxy statement. As an advisory vote, the outcome of the voting on this proposal is not binding 
upon the Company; however, the compensation committee, which is responsible for establishing and 
administering the Company’s executive compensation program, values the opinions expressed by 
shareholders on this proposal and will consider the outcome of the vote when making future 
compensation decisions for Named Executive Officers. Additionally, the compensation committee 
invites shareholders to express any questions or concerns regarding the Company’s compensation 
philosophy for Named Executive Officers by correspondence addressed to Texas Roadhouse, Inc. 
Compensation Committee, 6040 Dutchmans Lane, Louisville, KY 40205. 


The objective of the compensation committee in setting and evaluating the compensation of our 
Named Executive Officers is to promote the sustained profitability of the Company. Compensation for 
the Named Executive Officers is divided into three key components: (1) base salary, which provides a 
secure base of compensation and serves to motivate and retain our Named Executive Officers; (2) a 
cash bonus, which rewards our Named Executive Officers for the success of the Company as measured 
by growth in the Company’s earnings per diluted share and its overall pre-tax profit, and for each 
officer’s individual contribution to that success; and (3) grants of restricted stock units, which offer the 
Named Executive Officers a financial interest in the long-term success of the Company and align their 
interests with those of our shareholders. The compensation packages for our Named Executive Officers 
offer base salaries and target cash bonus amounts which are modest within the casual dining restaurant 
sector and feature restricted stock unit awards, the value of which is dependent upon the performance 
of the Company and the price of our common stock. 


The underlying philosophy reflected by this approach is that, because a significant amount of each 
officer’s compensation lies in the value of the restricted stock units granted, the officers are motivated 
to continually improve the Company’s performance in the hope that the performance will be reflected 
by the stock price on the vesting date of their restricted stock units and beyond. In addition, by 
conditioning a significant portion of our Chief Executive’s and our President’s restricted stock unit 
grants upon the achievement of defined performance goals to be established by the compensation 
committee, we have created a more direct relationship between the compensation of our top executives 
and shareholder value, while also achieving what we believe is the right combination of rewards and 
incentives to drive company performance without encouraging unnecessary or excessive risk taking. 
Overall, we believe this approach provides the Named Executive Officers with a compensation package 
which would promote the sustained profitability of the Company and align the interests of our 
executive officers with those of our shareholders. The compensation packages also reflect a pragmatic 
response to external market conditions; that is, total compensation that is competitive with comparable 
positions in similar industries, including the casual dining sector of the restaurant industry, but which is 
reasonable and in the best interests of our shareholders. 


This structure, along with the culture and values of our Company, allows the Company to attract 
and retain top talent, while also encouraging our officers to keep their focus on key strategic financial 
and operational goals. The Board was pleased to receive shareholder approval of the compensation 
packages of our Named Executive Officers in the advisory vote at the prior Annual Meeting and again 
requests approval of the compensation packages of our Named Executive Officers. 


Recommendation 


THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” THE 
EXECUTIVE COMPENSATION DETAILED IN THIS PROXY STATEMENT. 
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PROPOSAL 4—APPROVE AMENDMENTS TO THE AMENDED AND RESTATED CERTIFICATE 
OF INCORPORATION TO DECLASSIFY THE BOARD (THE “AMENDMENT”) 


As part of its annual review process, the Nominating and Corporate Governance Committee 
reviewed our Amended and Restated Certificate of Incorporation (the ““Certificate”’), including the 
classification of our Board. The Nominating and Corporate Governance Committee evaluated the 
original intent of the board classification, which was to provide for continuity and stability in our 
Board’s leadership and policies, enhance the ability of our Board to implement long-term business 
strategies, and to preserve our culture and core values by maintaining a deep appreciation for the 
relationships, priorities, and goals that have made us successful. However, certain shareholders have 
noted that a classified board reduces accountability of directors because it limits the ability of 
shareholders to evaluate and elect all directors annually. After deliberation, the Nominating and 
Corporate Governance Committee and, in turn, our Board determined that a proposal to eliminate the 
classification of our Board is in the best interests of the Company and its shareholders. Accordingly, 
the Board has unanimously approved, declared advisable, and is recommending that the shareholders 
vote in favor of an amendment to Article V of the Certificate that would eliminate the classification of 
the Board so that each director will stand for election annually rather than every three years. 


The proposed amendment to declassify the Board would amend Article V of the Certificate to 
read in its entirety as follows: 


ARTICLE V 
Board of Directors 


The number of directors of the Corporation from time to time shall be as fixed by, or in 
the manner provided in, the bylaws of the Corporation. Directors elected at the 2016 
annual meeting of stockholders shall be elected for a term of office to expire at the 2019 
annual meeting of stockholders. After the 2016 annual meeting of stockholders, the 
term of office of each director elected at the annual meeting of stockholders, or elected 
or appointed at any time in the period between annual meetings of stockholders, shall 
expire at the next annual meeting of stockholders following such election or 
appointment. Nothing in this Article V shall shorten the term of any director elected at 
or before the 2016 annual meeting of stockholders. Each director elected or appointed 
shall serve until his or her successor is elected and qualified, or until his or her earlier 
death, resignation, removal, or disqualification. 


If the proposed amendment to Article V of the Certificate is approved by our shareholders, the 
classification of our Board would be eliminated and directors standing for election, commencing with 
the 2017 annual meeting of shareholders, will be elected for a one-year term. The term of any director 
chosen as a result of a newly created directorship or to fill a vacancy following such election would 
expire at the next annual meeting of shareholders. Directors elected by shareholders before the 2017 
annual meeting of shareholders will serve out their three year terms, and the entire Board will be 
elected annually commencing with the 2019 annual meeting of shareholders. 


If the proposed amendment of the Certificate is not approved by our shareholders, our Board 
would remain classified and the shareholders will continue to vote for the election of directors to serve 
for three-year terms expiring at the third succeeding annual meeting of shareholders and until their 
respective successors are duly elected and qualified, subject to their earlier retirement, resignation, 
disqualification, removal or death. Our current directors, including those Class III directors elected at 
the 2016 annual meeting of shareholders, would continue in office for the remainder of their full 
three-year terms and until their successors are duly elected and qualified, subject to their earlier 
retirement, resignation, disqualification, removal or death. 
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An affirmative vote of a majority of outstanding shares entitled to vote generally in the election of 
directors is required to adopt the Amendment. If approved by the shareholders, the Amendment would 
become effective upon the filing of a certificate setting forth the Amendment with the Secretary of 
State of the State of Delaware, which we would file promptly after the annual meeting. 


OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE AMENDMENT TO 
OUR AMENDED AND RESTATED CERTIFICATE OF INCORPORATION. 
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SHAREHOLDER PROPOSALS 


Under Rule 14a-8 promulgated under the Securities Exchange Act of 1934 (“Exchange Act’’), 
shareholders may present proposals to be included in the Company proxy statement for consideration 
at the next annual meeting of its shareholders by submitting their proposals to the Company in a timely 
manner. Any such proposal must comply with Rule 14a-8. 


The Company’s by-laws, a copy of which is available on the Company’s website, 
www.texasroadhouse.com, require shareholders who intend to propose business for consideration by 
shareholders at the 2016 Annual Meeting, other than shareholder proposals that are included in the 
proxy statement, to deliver written notice to the principal executive offices of the Company on or 
before December 18, 2016. This notice must include a description of the business desired to be brought 
before the annual meeting, the name and address of the shareholder proposing such business and of 
the beneficial owner, if any, on whose behalf the business is being brought, the class, series and number 
of shares of the Company which are beneficially owned by the shareholder and such other beneficial 
owner and any material interest of the shareholder and such other beneficial owner in such business. 
Similar requirements are set forth in the Company’s by-laws with respect to shareholders desiring to 
nominate candidates for election as director. Exchange Act rules permit management to vote proxies in 
its discretion in certain cases if the shareholder does not comply with these deadlines, and in certain 
other cases notwithstanding the shareholder’s compliance with these deadlines. If a shareholder 
submitting a matter to be raised at the Company’s next annual meeting desires that such matter be 
included in the Company’s proxy statement, such matter must be submitted to the Company no later 
than December 18, 2016. 


The rules of the SEC set forth standards for what shareholder proposals the Company is required 
to include in a proxy statement for an annual meeting. 


SHAREHOLDERS’ COMMUNICATIONS WITH THE BOARD 


Shareholders that want to communicate in writing with the Board, or specific directors individually, 
may send proposed communications to the Company’s General Counsel and Corporate Secretary, Celia 
Catlett, at 6040 Dutchmans Lane, Louisville, Kentucky 40205. The proposed communication will be 
reviewed by Ms. Catlett and by the audit committee. If the communication is appropriate and serves to 
advance or improve the Company or its performance, it will be forwarded to the Board or the 
appropriate director. 


FORM 10-K 


The Company’s Annual Report on Form 10-K for the fiscal year ended December 29, 2015, 
accompanies this proxy statement. The Company’s Annual Report does not form any part of the 
material for solicitation of proxies. 


Any shareholder who wishes to obtain, without charge, a copy of the Company’s Annual Report on 
Form 10-K for the fiscal year ended December 29, 2015, which includes financial statements, and is 
required to be filed with the SEC, may access it at www.texasroadhouse.com in the Investors section or 
may send a written request to Celia Catlett, General Counsel and Corporate Secretary, Texas 
Roadhouse, Inc., 6040 Dutchmans Lane, Louisville, Kentucky 40205. 


OTHER BUSINESS 


The Board is not aware of any other matters to be presented at the Annual Meeting other than 
those set forth herein and routine matters incident to the conduct of the meeting. If any other matters 
should properly come before the Annual Meeting or any adjournment or postponement thereof, the 
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persons named in the proxy, or their substitutes, intend to vote on such matters in accordance with 
their best judgment. 


By Order of the Board of Directors, 


Ce bes. CACHE 
Celia Catlett 
Corporate Secretary 


Louisville, Kentucky 
April 8, 2016 


Please vote your shares through any of the methods described on the proxy card as promptly as possible, 
whether or not you plan to attend the Annual Meeting in person. If you do attend the Annual Meeting, you 
may still vote in person, since the proxy may be revoked at any time before its exercise by delivering a written 
revocation of the proxy to the Company’s Corporate Secretary. 
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DOSES 1 an ee ee 


SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 


This Annual Report on Form 10-K contains statements about future events and expectations that constitute 
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and 
Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are based on our beliefs, 
assumptions and expectations of our future financial and operating performance and growth plans, taking into account 
the information currently available to us. These statements are not statements of historical fact. Forward-looking 
statements involve risks and uncertainties that may cause our actual results to differ materially from the expectations of 
future results we express or imply in any forward-looking statements. In addition to the other factors discussed under 
"Risk Factors" elsewhere in this report, factors that could contribute to these differences include, but are not limited to: 


our ability to raise capital in the future; 
our ability to successfully execute our growth strategy; 


our ability to successfully open new restaurants, acquire franchise restaurants or execute other strategic 
transactions; 


our ability to increase and/or maintain sales and profits at our existing restaurants; 
our ability to integrate the franchise or other restaurants which we acquire or develop; 
the continued service of key management personnel; 

health concerns about our food products; 

our ability to attract, motivate and retain qualified employees; 


the impact of federal, state or local government laws and regulations relating to our employees or production 
and the sale of food and alcoholic beverages; 


the impact of litigation, including negative publicity; 
the cost of our principal food products; 


labor shortages or increased labor costs, such as health care, market wage levels and workers’ compensation 
insurance costs; 


inflationary increases in the costs of construction and/or real estate; 

changes in consumer preferences and demographic trends; 

the impact of initiatives by competitors and increased competition generally; 
our ability to successfully expand into new domestic and international markets; 


risks associated with partnering in markets with franchisees or other investment partners with whom we have 
no prior history and whose interests may not align with ours; 


risks associated with developing new restaurant concepts and our ability to open new concepts; 


security breaches of confidential customer information in connection with our electronic processing of credit 
and debit card transactions or the failure of our information technology systems; 


the rate of growth of general and administrative expenses associated with building a strengthened corporate 
infrastructure to support our growth initiatives; 


negative publicity regarding food safety, health concerns and other food or beverage related matters, including 
the integrity of our or our suppliers’ food processing; 


e our franchisees’ adherence to our practices, policies and procedures; 

e potential fluctuation in our quarterly operating results due to seasonality and other factors; 
e supply and delivery shortages or interruptions; 

e our ability to adequately protect our intellectual property; 

e volatility of actuarially determined insurance losses and loss estimates; 

e adoption of new, or changes in existing, accounting policies and practices; 

e adverse weather conditions which impact guest traffic at our restaurants; and 


e unfavorable general economic conditions in the markets in which we operate that adversely affect consumer 
spending. 


The words "believe," "may," "should," "anticipate," "estimate," "expect," "intend," "objective," "seek," "plan," 
"strive," "goal," "projects," "forecasts," "will" or similar words or, in each case, their negative or other variations or 
comparable terminology, identify forward-looking statements. We qualify any forward-looking statements entirely by 
these cautionary factors. 


Other risks, uncertainties and factors, including those discussed under "Risk Factors," could cause our actual results 
to differ materially from those projected in any forward-looking statements we make. 


We assume no obligation to publicly update or revise these forward-looking statements for any reason, or to update 
the reasons actual results could differ materially from those anticipated in these forward-looking statements, even if new 
information becomes available in the future. 


PARTI 
ITEM 1—BUSINESS 


Texas Roadhouse, Inc. (the "Company") was incorporated under the laws of the state of Delaware in 2004. The 
principal executive office is located in Louisville, Kentucky. 


General Development of Business 


Texas Roadhouse, Inc. is a growing restaurant company operating predominately in the casual dining segment. Our 
founder, chairman and chief executive officer ("CEO"), W. Kent Taylor, started the business in 1993 with the opening of 
the first Texas Roadhouse restaurant in Clarksville, Indiana. Since then, we have grown to 483 restaurants in 49 states 
and four foreign countries. Our mission statement is "Legendary Food, Legendary Service®." Our operating strategy is 
designed to position each of our restaurants as the local hometown favorite for a broad segment of consumers seeking 
high quality, affordable meals served with friendly, attentive service. As of December 29, 2015, we owned and operated 
401 restaurants and franchised an additional 82 restaurants. 


Financial Information about Operating Segments 


We consider our restaurant and franchising operations as similar and have aggregated them into a single reportable 
segment. The majority of the restaurants operate in the U.S. within the casual dining segment of the restaurant industry, 
providing similar products to similar customers, and possessing similar pricing structures, resulting in similar long-term 
expected financial performance characteristics. Each of our 401 company-owned restaurants is considered an operating 
segment. 


Narrative Description of Business 


Of the 401 restaurants we owned and operated at the end of 2015, we operated 392 as Texas Roadhouse restaurants 
and seven as Bubba’s 33 restaurants. In addition, we operated two restaurants outside of the casual dining segment. In 
2016, we plan to open approximately 30 company restaurants. While the majority of our restaurant growth in 2016 will 
be Texas Roadhouse restaurants, we currently expect to open approximately seven Bubba’s 33 restaurants. Throughout 
this report, we use the term "restaurants" to include Texas Roadhouse and Bubba’s 33, unless otherwise noted. 


Texas Roadhouse is a moderately priced, full-service, casual dining restaurant concept offering an assortment of 
specially seasoned and aged steaks hand-cut daily on the premises and cooked to order over open grills. In addition to 
steaks, we also offer our guests a selection of ribs, fish, seafood, chicken, pork chops, pulled pork and vegetable plates, 
and an assortment of hamburgers, salads and sandwiches. The majority of our entrées include two made-from-scratch 
side items, and we offer all our guests a free unlimited supply of roasted in-shell peanuts and fresh baked yeast rolls. 


Bubba’s 33 is a family-friendly sports restaurant offering an assortment of wings, sandwiches, pizza and burgers 
including our signature 33% bacon grind patty. In addition, we also offer our guests a selection of chicken, beef, fish 
and seafood. Bubba’s 33 also offers an extensive selection of draft beer. Our first Bubba’s 33 restaurant opened in May 
2013. 


The operating strategy that underlies the growth of our concepts is built on the following key components: 


¢ = ©Offering high quality, freshly prepared food. We place a great deal of emphasis on providing our guests with 
high quality, freshly prepared food. At our Texas Roadhouse restaurants, we hand-cut all but one of our 
assortment of steaks and make our sides from scratch. At our Bubba’s 33 restaurants, we make our sides and 
bake our buns from scratch. As part of our process, we have developed proprietary recipes to provide 
consistency in quality and taste throughout all restaurants. We expect a management level employee to inspect 
every entrée before it leaves the kitchen to confirm it matches the guest’s order and meets our standards for 
quality, appearance and presentation. In addition, we employ a team of product coaches whose function is to 
provide continual, hands-on training and education to our kitchen staff for the purpose of promoting consistent 
adherence to recipes, food preparation procedures, food safety standards, food appearance, freshness and 
portion size. 


e §©Offering performance-based manager compensation. We offer a performance-based compensation program to 
our individual restaurant managers and multi-restaurant operators, who are called "managing partners" and 


"market partners," respectively. Each of these partners earns a base salary plus a performance bonus, which 
represents a percentage of each of their respective restaurant’s pre-tax net income. By providing our partners 
with a significant stake in the success of our restaurants, we believe that we are able to attract and retain 
talented, experienced and highly motivated managing and market partners. 


e Focusing on dinner. Ina high percentage of our restaurants, we limit our operating hours to dinner only during 
the weekdays with approximately one half of our restaurants offering lunch on Friday. By focusing on dinner, 
our restaurant teams have to prepare for and manage only one shift per day during the week. We believe this 
allows our restaurant teams to offer higher quality, more consistent food and service to our guests. In addition, 
we believe the dinner focus provides a better "quality-of-life" for our management teams and, therefore, is a 
key ingredient in attracting and retaining talented and experienced management personnel. We also focus on 
keeping our table-to-server ratios low to allow our servers to truly focus on their guests and serve their needs in 
a personal, individualized manner. 


¢ = Offering attractive price points. We offer our food and beverages at moderate price points that we believe are 
as low as or lower than those offered by many of our competitors. Within each menu category, we offer a 
choice of several price points with the goal of fulfilling each guest’s budget and value expectations. For 
example, at our Texas Roadhouse restaurants, our steak entrées, which include the choice of two side items, 
generally range from $9.99 for our 6-ounce Sirloin to $26.99 for our 23-ounce Porterhouse T-Bone. The per 
guest average check for the Texas Roadhouse restaurants we owned and operated in 2015 was $16.31. Per 
guest average check represents restaurant sales divided by the number of guests served. We consider each sale 
of an entrée to be a single guest served. Our per guest average check is higher as a result of our weekday dinner 
only focus. At our Bubba’s 33 restaurants, our entrees range from $7.99 for a turkey burger to $19.99 for our 
14-ounce ribeye. 


¢ Creating a fun and comfortable atmosphere. We believe the atmosphere we establish in our restaurants is a 
key component for fostering repeat business. Our Texas Roadhouse restaurants feature a rustic southwestern 
lodge décor accentuated with hand-painted murals, neon signs, and southwestern prints, rugs and artifacts. 
Additionally, we offer jukeboxes, which continuously play upbeat country hits. Our Bubba’s 33 restaurants 
feature walls lined with televisions playing sports events and are decorated with sports jerseys, neon signs and 
other local flair. 


Unit Prototype and Economics 


We design our restaurant prototypes to provide a relaxed atmosphere for our guests, while also focusing on 
restaurant-level returns over time. Our current prototypical Texas Roadhouse restaurants consist of a freestanding 
building with approximately 6,700 to 7,500 square feet of space constructed on sites of approximately 1.7 to 2.0 acres or 
retail pad sites, with seating of approximately 57 to 68 tables for a total of 245 to 329 guests, including 15 bar seats, and 
parking for approximately 160 vehicles either on-site or in combination with some form of off-site cross parking 
arrangement. Our current prototypes are adaptable to in-line and end-cap locations and/or spaces within an enclosed mall 
or a shopping center. Our prototypical Bubba’s 33 restaurant remains under development as we continue to open 
additional restaurants. We expect most Bubba’s 33 restaurants to range between 7,700 and 8,900 square feet depending 
on location. 


As of December 29, 2015, we leased 271 properties and owned 130 properties. Our 2015 average unit volume for 
all Texas Roadhouse company restaurants open before July 1, 2014 was $4.7 million. The time required for a new Texas 
Roadhouse restaurant to reach a steady level of cash flow is approximately three to six months. For 2015, the average 
capital investment, including pre-opening costs, for the 24 Texas Roadhouse company restaurants opened during the 
year was $4.7 million, broken down as follows: 





Average Cost Low High 
MAN)? & ase Sspshhece cate ben, esther others rehearses $ 1,225,000 $ 725,000 §$ 2,205,000 
Building (2) ox. sesesc, cab Sosy beer osth bores onponhesareshears 1,725,000 1,365,000 2,150,000 
Furniture and Equipment .................... 1,100,000 1,010,000 1,165,000 
Pre-opening costs ...........0 0 cece e eee ee 600,000 410,000 1,085,000 
Other(3) s2.ccnen 2 ech cht eet ete wee eee es 50,000 — 440,000 
Cc) | ee ee ee eae $ 4,700,000 


(1) Represents the average cost for land acquisitions or 10x’s initial base rent in the event the land is leased. 
(2) Includes site work costs. 
(3) Primarily liquor licensing costs, where applicable. This cost varies based on the licensing requirements in each state. 


Our average capital investment in 2014 and 2013 was $5.1 million and $4.1 million, respectively. The increase in 
our 2014 average capital investment was primarily due to higher building costs at certain locations, such as Anchorage, 
Alaska and the New York, New York vicinity, along with higher pre-opening costs due to unexpected delays in 
restaurant openings throughout the year. We expect our average capital investment for Texas Roadhouse restaurants 
opened in 2016 to be approximately $4.8 million. 


For 2015, the average capital investment, including pre-opening costs, for the four Bubba’s 33 company restaurants 
opened during the year was $6.0 million. We expect our average capital investment for Bubba’s 33 restaurants opened 
in 2016 to be approximately $5.7 million to $6.0 million. 


Our capital investment (including cash and non-cash costs) for new restaurants varies significantly depending on a 
number of factors including, but not limited to: the square footage, layout, scope of any required site work, type of 
construction labor (union or non-union), local permitting requirements, our ability to negotiate with landowners and/or 
landlords, cost of liquor and other licenses and hook-up fees and geographical location. 


Site Selection 


We continue to refine our site selection process. In analyzing each prospective site, our real estate team, including 
our restaurant market partners, devotes significant time and resources to the evaluation of local market demographics, 
population density, household income levels and site-specific characteristics such as visibility, accessibility, traffic 
generators, proximity of other retail activities, traffic counts and parking. We work actively with real estate brokers in 
target markets to select high quality sites and to maintain and regularly update our database of potential sites. We 
typically require three to six months to locate, approve and control a restaurant site and typically six to 12 additional 
months to obtain necessary permits. Upon receipt of permits, it requires approximately four to five months to construct, 
equip and open a restaurant. 


Existing Restaurant Locations 


As of December 29, 2015, we had 401 company restaurants and 82 franchise restaurants in 49 states and four 
foreign countries as shown in the chart below. 


Number of Restaurants 
Company Franchise Total 
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Food 


Menu. Our restaurants offer a wide variety of menu items at attractive prices that are designed to appeal to a broad 
range of consumer tastes. At Texas Roadhouse restaurants, our dinner entrée prices generally range from $8.99 to 
$26.99. We offer a broad assortment of specially seasoned and aged steaks, all cooked over open grills and all but one 
hand-cut daily on the premises. We also offer our guests a selection of ribs, fish, seafood, chicken, pork chops, pulled 
pork and vegetable plates, and an assortment of hamburgers, salads and sandwiches. Entrée prices include unlimited 
peanuts, fresh baked yeast rolls and most include the choice of two made-from-scratch sides. Other menu items include 
specialty appetizers such as the "Cactus Blossom®". We also provide a'"12 & Under" menu for children that includes a 
selection of smaller-sized entrées served with one side item and a beverage at prices generally between $3.99 and $8.99. 
At Bubba’s 33 restaurants, our menu prices, excluding appetizers, generally range from $5.99 to $19.99. We offer a 
broad assortment of wings, sandwiches, pizzas and burgers, including our signature 33% bacon grind patty. In addition, 
we also offer our guests a selection of chicken, beef, fish and seafood. Bubba’s 33 also offers an extensive selection of 
draft beer. We provide a "12 & Under" menu for children at Bubba’s 33 that includes a selection of items, including a 
beverage, at prices generally between $3.99 and $5.99. 


Most of our restaurants feature a full bar that offers an extensive selection of draft and bottled beer, major brands of 
liquor and wine as well as margaritas. Managing partners are encouraged to tailor their beer selection to include regional 
and local brands. Alcoholic beverages at our Texas Roadhouse restaurants accounted for approximately 11% of 
restaurant sales in fiscal 2015. 


We strive to maintain a consistent menu at our restaurants over time. We continually review our menu to consider 
enhancements to existing menu items or the introduction of new items. We change our menu only after guest feedback 
and an extensive study of the operational and economic implications. To maintain our high levels of food quality and 
service, we generally remove one menu item for every new menu item introduced so as to facilitate our ability to execute 
high quality meals on a focused range of menu items. 


Food Quality and Safety. We are committed to serving a varied menu of high-quality, great tasting food items with 
an emphasis on freshness. We have developed proprietary recipes to promote consistency in quality and taste throughout 
all restaurants and provide a unique flavor experience to our guests. At each Texas Roadhouse restaurant, a trained meat 
cutter hand cuts our steaks and other restaurant team members prepare our side items and yeast rolls from scratch in the 
restaurants daily. At both Texas Roadhouse and Bubba’s 33, we assign individual kitchen employees to the preparation 
of designated food items in order to focus on quality, consistency, speed and food safety. Additionally, we expect a 
management level employee to inspect every entrée before it leaves the kitchen to confirm it matches the guest’s order 
and meets our standards for quality, appearance and presentation. 


We employ a team of product coaches whose function is to provide continual, hands-on training and education to 
the kitchen staff in our restaurants for the purpose of reinforcing food quality, recipe consistency, food preparation 
procedures, food safety and sanitation standards, food appearance, freshness and portion size. The team currently 
consists of over 45 product coaches, supporting substantially all restaurants system-wide. 


Food safety is of utmost importance to us. We currently utilize several programs to help facilitate adherence to 
proper food preparation procedures and food safety standards including our daily Taste and Temp procedures. We have a 
food team whose function, in conjunction with our product coaches, is to develop, enforce and maintain programs 
designed to promote compliance with food safety guidelines. As a requirement of our quality assurance process, primary 
food items purchased from qualified vendors have been inspected by reputable, outside inspection services confirming 
that the vendor is compliant with United States Food and Drug Administration ("FDA") and United States Department of 
Agriculture ("USDA") guidelines. 


We perform food safety and sanitation audits on our restaurants each year and these results are reviewed by various 
members of operations and management. To maximize adherence to food safety protocols, we have incorporated 
HACCP (Hazard Analysis Critical Control Points) principles and Critical procedures (such as hand washing) in each 
recipe. In addition, most of our product coaches and food team members have obtained or are in the process of obtaining 
their Certified Professional—Food Safety designation from the National Environmental Health Association. 


Purchasing. Our purchasing philosophy is designed to supply fresh, quality products to the restaurants at 
competitive prices while maximizing operating efficiencies. We negotiate directly with suppliers for substantially all 
food and beverage products to maximize quality and freshness and obtain competitive prices. 


Food and supplies are ordered by and shipped directly to the domestic restaurants. Most food products used in the 
operation of our restaurants are distributed to individual restaurants through an independent national distribution 
company. We strive to qualify more than one supplier for all key food items and believe that beef of comparable quality 
as well as all other essential food and beverage products are available, upon short notice, from alternative qualified 
suppliers. 


Service 


Service Quality. We believe that guest satisfaction and our ability to continually evaluate and improve the guest 
experience at each of our restaurants is important to our success. We employ a team of service coaches whose function is 
to provide consistent, hands-on training and education to our service staff in our restaurants for the purpose of 
reinforcing service quality and consistency, staff attitude, team work and manage interaction in the dining room. 


Guest Satisfaction. Through the use of guest surveys, our websites, "texasroadhouse.com" and "bubbas33.com", a 
toll-free guest response telephone line, social media, and personal interaction in the restaurant, we receive valuable 
feedback from guests. Additionally, we employ an outside service to administer a "Secret Shopper" program whereby 
trained individuals periodically dine and comprehensively evaluate the guest experience at each of our domestic 
restaurants. Particular attention is given to food, beverage and service quality, cleanliness, staff attitude and teamwork, 
and manager visibility and interaction. The resulting reports are used for follow up training and providing feedback to 
both staff and management. We continue to evaluate and implement processes relating to guest satisfaction, including 
reducing guest wait times and improving host interaction with the guest. 


Atmosphere. The atmosphere of our restaurants is intended to appeal to broad segments of the population including 
children, families, couples, adults and business persons. Substantially all Texas Roadhouse restaurants are of our 
prototype design, reflecting a rustic southwestern lodge atmosphere, featuring an exterior of rough-hewn cedar siding 
and corrugated metal. The interiors feature pine floors and stained concrete and are decorated with hand-painted murals, 
neon signs, southwestern prints, rugs and artifacts. The restaurants contain jukeboxes that continuously play upbeat 
country hits. Guests may also view a display-baking area, where our fresh baked yeast rolls are prepared, and a meat 
cooler displaying fresh cut steaks. Guests may wait for seating in either a spacious, comfortable waiting area or a 
southwestern style bar. While waiting for a table, guests can enjoy complimentary roasted in-shell peanuts and upon 
being seated at a table, guests can enjoy fresh baked yeast rolls along with roasted in-shell peanuts. Our Bubba’s 33 
restaurants feature walls lined with televisions playing a variety of sports events and are decorated with sports jerseys, 
neon signs and other local flair. 


People 


Management Personnel. Each of our restaurants is generally staffed with one managing partner, one kitchen 
manager, one service manager and one or more additional assistant managers. Managing partners are single restaurant 
operators who have primary responsibility for the day-to-day operations of the entire restaurant. Kitchen managers have 
primary responsibility for managing operations relating to our food preparation and food quality, and service managers 
have primary responsibility for managing our service quality and guest experiences. The assistant managers support our 
kitchen and service managers; these managers are collectively responsible for the operations of the restaurant in the 
absence of a managing partner. All managers are responsible for maintaining our standards of quality and performance. 
We use market partners to oversee the operation of our restaurants. Generally, each market partner oversees up to 10 to 
15 managing partners and their respective management teams. Market partners also assist with our site selection process 
and recruitment of new management teams. Through regular visits to the restaurants, the market partners facilitate 
adherence to all aspects of our concepts, strategies and standards of quality. To further facilitate adherence to our 
standards of quality and to maximize uniform execution throughout the system, we employ product coaches and service 
coaches who regularly visit the restaurants to assist in training of both new and existing employees and to grade food and 
service quality. The attentive service and high quality food, which results from each restaurant having a managing 
partner, at least two to three managers and the hands-on assistance of a product coach and a service coach, are critical to 
our success. 


Training and Development. All restaurant employees are required to complete varying degrees of training before 


and during employment. Our comprehensive training program emphasizes our operating strategy, procedures and 
standards and is conducted individually at our restaurants and in groups in Louisville, Kentucky. 
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Our managing and market partners are generally required to have significant experience in the full-service 
restaurant industry and are generally hired at a minimum of nine to 12 months before their placement in a new or 
existing restaurant to allow time to fully train in all aspects of restaurant operations. All managing partners, kitchen and 
service managers and other management team members are required to complete an extensive training program of up to 
20 weeks, which includes training for every position in the restaurant. Trainees are validated at pre-determined points 
during their training by the market partner, product coach and service coach. 


A number of our restaurants have been certified as training centers by our training department. This certification 
confirms that the training center adheres to established operating procedures and guidelines. Additionally, most 
restaurants are staffed with training coordinators responsible for ongoing daily training needs. 


For new restaurant openings, a full team of designated trainers, each specializing in a specific restaurant position, is 
deployed to the restaurant at least 10 days before opening. Formal employee training begins seven days before opening 
and follows a uniform, comprehensive training course as directed by a service coach. 


Marketing 


Our marketing strategy aims to promote our brands while retaining a localized focus. We strive to increase 
comparable restaurant sales by increasing the frequency of visits by our current guests and attracting new guests to our 
restaurants and also by communicating and promoting our brands’ food quality, the guest experience and value. We 
accomplish these objectives through three major initiatives. 


Local Restaurant Area Marketing. Given our strategy to be a neighborhood destination, local restaurant area 
marketing is integral in developing brand awareness in each market. Managing partners are encouraged to participate in 
creative community-based marketing. We also engage in a variety of promotional activities, such as contributing time, 
money and complimentary meals to charitable, civic and cultural programs. We employ marketing coordinators at the 
restaurant and market level to develop and execute the majority of the local marketing strategies. 


In-restaurant Marketing. A significant portion of our marketing fund is spent communicating with our guests 
inside our restaurants through point of purchase materials. We believe special promotions such as Valentine’s Day and 
Mother’s Day drive notable repeat business. Our eight-week holiday gift card campaign is one of our most impactful 
promotions. 


Advertising. Our restaurants do not rely on national advertising to promote the brand. Earned media on a local level 
is a critical part of our strategy that features our product and people. Our restaurants use a permission-based email 
loyalty program, as well as social media, to promote the brand and engage with our guests. Our approach to media aligns 
with our focus on local store marketing and community involvement. 


Restaurant Franchise Arrangements 


Franchise Restaurants. As of December 29, 2015, we had 22 franchisees that operated 82 Texas Roadhouse 
restaurants in 23 states and four foreign countries. Domestically, franchise rights are granted for specific restaurants 
only, as we have not granted any rights to develop a territory in the United States. We are currently not accepting new 
Texas Roadhouse franchisees. Approximately 75% of our franchise restaurants are operated by 10 franchisees and no 
franchisee operates more than 14 restaurants. 


Our standard domestic franchise agreement has a term of 10 years with two renewal options for an additional five 
years each if certain conditions are satisfied. Our current form of domestic franchise agreement requires the franchisee to 
pay a royalty fee of 4.0% of gross sales. The royalty fee varies depending on when the agreements were entered into and 
range from 2.0% of gross sales to the current 4.0% fee. We may, at our discretion, waive or reduce the royalty fee on a 
temporary or permanent basis. "Gross sales" means the total selling price of all services and products related to the 
restaurant. Gross sales do not include: 


e¢ employee discounts or other discounts; 
e tips or gratuities paid directly to employees by guests; 


e any federal, state, municipal or other sales, value added or retailer’s excise taxes; or 
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e¢ adjustments for net returns on salable goods and discounts allowed to guests on sales. 


Domestic franchisees are currently required to pay 0.3% of gross sales to a national marketing fund for the 
system-wide promotions and related marketing efforts. We have the ability under our agreements to increase the required 
marketing fund contribution up to 2.5% of gross sales. We may also charge a marketing fee of 0.5% of gross sales, 
which we may use for market research and to develop system-wide promotional and marketing materials. A franchisee’s 
total required marketing contribution or spending will not be more than 3.0% of gross sales. 


Our standard domestic franchise agreement gives us the right, but not the obligation, to compel a franchisee to 
transfer its assets to us in exchange for shares of our stock, or to convert its equity interests into shares of our stock. The 
amount of shares that a franchisee would receive is based on a formula that is included in the franchise agreement. 


We have entered into area development agreements for the development of Texas Roadhouse restaurants in foreign 
countries. In 2010, we entered into an agreement for the development of Texas Roadhouse restaurants in eight countries 
in the Middle East over a 10 year period. In 2015, we amended our agreement in the Middle East to add one additional 
country to the territory. We currently have eight restaurants open in the Middle East. In addition to the Middle East, we 
currently have signed franchise development agreements for the development of Texas Roadhouse restaurants in 
Taiwan, the Philippines and Mexico. We currently have two restaurants open in Taiwan. For the existing international 
agreements, the franchisee is required to pay us a franchise fee for each restaurant to be opened, royalties on the gross 
sales of each restaurant and a development fee for our grant of development rights in the named countries. The term of 
the agreements may be extended. We anticipate that the specific business terms of any future franchise agreement for 
international restaurants might vary significantly from the standard terms of our domestic agreements and from the terms 
of existing international agreements, depending on the territory to be franchised and the extent of franchisor-provided 
services to each franchisee. 


Any of our franchise agreements, whether domestic or international, may be terminated if the franchisee defaults in 
the performance of any of its obligations under the franchise agreement, including its obligations to operate the 
restaurant in strict accordance with our standards and specifications. A franchise agreement may also be terminated if a 
franchisee becomes insolvent, fails to make its required payments, creates a threat to the public health or safety, ceases 
to operate the restaurant, or misuses the Texas Roadhouse trademarks. 


Franchise Compliance Assurance. We have various systems in place to promote compliance with our systems and 
standards, both during the development and operating of franchise restaurants. We actively work with our franchisees to 
support successful franchise operations as well as compliance with the Texas Roadhouse standards and procedures. 
During the restaurant development phase, we approve the selection of restaurant sites and make available copies of our 
prototype building plans to franchisees. In addition, we ensure that the building design is in compliance with our 
standards. We provide training to the managing partner and up to three other managers of a franchisee’s first restaurant. 
We also provide trainers to assist in the opening of every domestic franchise restaurant; we provide trainers to assist our 
international franchisees in the opening of their restaurants until such time as they develop an approved restaurant 
opening training program. Finally, on an ongoing basis, we conduct reviews on all franchise restaurants to determine 
their level of effectiveness in executing our concept at a variety of operational levels. Our franchisees are required to 
follow the same standards and procedures regarding equipment and food purchases, preparation and safety procedures as 
we maintain in our company restaurants. Reviews are conducted by seasoned operations teams and focus on key areas 
including health, safety and execution proficiency. 


Management Services. We provide management services to 24 of the franchise restaurants in which we and/or our 
founder have an ownership interest and six additional franchise restaurants in which neither we nor our founder have an 
ownership interest. Such management services include accounting, operational supervision, human resources, training, 
and food, beverage and equipment consulting for which we receive monthly fees of up to 2.5% of gross sales. We also 
make available to these restaurants certain legal services, restaurant employees and employee benefits on a pass-through 
cost basis. In addition, we receive a monthly fee from 15 franchise restaurants for providing payroll and accounting 
services. 


Information Technology 


All of our company-owned restaurants utilize computerized management information systems, which are designed 
to improve operating efficiencies, provide restaurant and Support Center management with timely access to financial and 
operating data and reduce administrative time and expense. With our current information systems, we have the ability to 
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query, report and analyze this intelligent data on a daily, weekly, period, quarterly and year-to-date basis and beyond, on 
a company-wide, regional or individual restaurant basis. Together, this enables us to closely monitor sales, food and 
beverage costs and labor and operating expenses at each of our restaurants. We have a number of systems and reports 
that provide comparative information that enables both restaurant and Support Center management to supervise the 
financial and operational performance of our restaurants and to recognize and understand trends in the business. Our 
accounting department uses a standard, integrated system to prepare monthly profit and loss statements, which provides 
a detailed analysis of sales and costs. These monthly profit and loss statements are compared both to the 
restaurant-prepared reports and to prior periods. Restaurant hardware and software support for all of our restaurants is 
provided and coordinated from the restaurant Support Center in Louisville, Kentucky. Currently, we utilize cable, digital 
subscriber lines (DSL) or T-1 technology at the restaurant level, which serves as a high-speed, secure communication 
link between the restaurants and our Support Center as well as our credit and gift card processors. We guard against 
business interruption by maintaining a disaster recovery plan, which includes storing critical business information 
off-site, testing the disaster recovery plan and providing on-site power backup. 


We accept credit cards and gift cards as payment at our restaurants. We have systems and processes in place that 
focus on the protection of our guests’ credit card information and other private information that we are required to 
protect, such as our employees’ personal information. Our systems have been carefully designed and configured to 
safeguard data loss or compromise. We submit our systems to regular audit and review, including the requirements of 
Payment Card Industry Data Security Standards. We also periodically scan our networks to check for vulnerability. 


We believe that our current systems and practice of implementing regular updates will position us well to support 
current needs and future growth. Information systems projects are prioritized based on strategic, financial, regulatory and 
other business advantage criteria. 


Competition 


Competition in the restaurant industry is intense. We compete with mid-priced, full-service, casual dining 
restaurants primarily on the basis of taste, quality and price of the food offered, service, atmosphere, location and overall 
dining experience. Our competitors include a large and diverse group of restaurants that range from independent local 
operators to well-capitalized national restaurant chains. We also face growing competition from the supermarket 
industry, which offers "convenient" meals in the form of improved entrees and side dishes from the deli section. In 
addition, improving product offerings of fast casual and quick-service restaurants, together with negative economic 
conditions could cause consumers to choose less expensive alternatives. Although we believe that we compete favorably 
with respect to each of the above factors, other restaurants and retail establishments compete for the same casual dining 
guests, quality site locations and restaurant-level employees as we do. We expect intense competition to continue in all 
of these areas. 


Trademarks 


Our registered trademarks and service marks include, among others, our trade names and our stylized logos. We 
have registered all of our significant marks with the United States Patent and Trademark Office. We have registered or 
have registrations pending for our most significant trademarks and service marks in 46 foreign jurisdictions including the 
European Union. To better protect our brand, we have also registered various Internet domain names. We believe that 
our trademarks, service marks and other proprietary rights have significant value and are important to our brand-building 
efforts and the marketing of our restaurant concepts. 


Government Regulation 


We are subject to a variety of federal, state and local laws affecting our businesses. Each of our restaurants is 
subject to permitting, licensing and regulation by a number of government authorities, which may include among others, 
alcoholic beverage control, health and safety, nutritional menu labeling, health care, sanitation, building and fire codes, 
and to compliance with the applicable zoning, land use and environmental laws and regulations. Difficulties in obtaining 
or failure to obtain required licenses or approvals could delay or prevent the development of a new restaurant in a 
particular area. Additionally, difficulties or inabilities to retain or renew licenses, or increased compliance costs due to 
changed regulations, could adversely affect operations at existing restaurants. 


In 2015, the sale of alcoholic beverages at our Texas Roadhouse restaurants accounted for approximately 11% of 


our restaurant sales. Alcoholic beverage control regulations require each of our restaurants to apply to a state authority 
and, in certain locations, county or municipal authorities, for a license or permit to sell alcoholic beverages on the 
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premises that must be renewed annually and may be revoked or suspended for cause at any time. Alcoholic beverage 
control regulations affect numerous aspects of restaurant operations, including minimum age of patrons and employees, 
hours of operation, advertising, training, wholesale purchasing, inventory control and handling, storage and dispensing 
of alcoholic beverages. The failure of a restaurant to obtain or retain liquor or food service licenses or permits would 
have a material adverse effect on the restaurant’s operations. To reduce this risk, each company restaurant is operated in 
accordance with procedures intended to facilitate compliance with applicable codes and regulations. 


We are subject in certain states to "dram shop" statutes, which generally provide a person injured by an intoxicated 
person the right to recover damages from an establishment that wrongfully served alcoholic beverages to the intoxicated 
person. Consistent with industry standards, we carry liquor liability coverage as part of our existing comprehensive 
general liability insurance as well as excess umbrella coverage. 


Our restaurant operations are also subject to federal and state labor laws governing such matters as minimum and 
tip wage requirements, overtime pay, health benefits, unemployment tax rates, workers’ compensation rates, citizenship 
requirements, working conditions, safety standards and hiring and employment practices. Significant numbers of our 
service, food preparation and other personnel are paid at rates related to the federal minimum wage (which currently is 
$7.25 per hour) or federal minimum tipped wage (which currently is $2.13 per hour). Our employees who receive tips as 
part of their compensation, such as servers, are paid at or above a minimum wage rate, after giving effect to applicable 
tip credits. We rely on our employees to accurately disclose the full amount of their tip income, and we base our FICA 
tax reporting on the disclosures provided to us by such tipped employees. Numerous states in which we operate have 
passed legislation governing the applicable state minimum hourly and/or tipped wage. Further planned and unplanned 
increases in federal and/or state minimum hourly and tipped wages or state unemployment tax rates will increase our 
labor costs. These increases may or may not be offset by additional menu price adjustments and/or guest traffic growth. 


The Patient Protection and Affordable Care Act of 2010 (the "PPACA") includes provisions requiring all 
Americans to obtain health care coverage in 2015. As part of these provisions, we are required to offer health insurance 
benefits to some of our employees that were not previously offered coverage or pay a penalty. In 2014, we offered 
coverage to an expanded group of hourly employees that worked a minimum of 35 hours a week which resulted in 
approximately $3.0 million in higher health care benefit costs. At the beginning of 2015, we offered coverage to an 
expanded group of employees, which included hourly employees that work a minimum of 30 hours per week. As a result 
of this change, our health care benefit costs were approximately $4.5 million higher in 2015 compared to the prior year. 
We continue to assess the ongoing impact of these provisions on our health care benefit costs. While we believe that the 
impact of the requirement to provide more extensive health insurance benefits to employees is manageable, the 
requirements could have an adverse effect on our results of operations and financial position. These increases may or 
may not be offset by additional menu price adjustments and/or guest traffic growth. 


We are subject to laws and regulations relating to the preparation and sale of food, including regulations regarding 
product safety, nutritional content and menu labeling. We are or may become subject to laws and regulations requiring 
disclosure of calorie, fat, trans-fat, salt and allergen content. The PPACA establishes a uniform, federal requirement for 
certain restaurants to post nutritional information on their menus, which specifically requires chain restaurants with 20 or 
more locations operating under the same name and offering substantially the same menus to publish the total number of 
calories of standard menu items on menus and menu boards, along with a statement that puts this calorie information in 
the context of a total daily calorie intake. The PPACA also requires covered restaurants to provide to consumers, upon 
request, a written summary of detailed nutritional information for each standard menu item and to provide a statement on 
menus and menu boards about the availability of this information. The PPACA further permits the FDA to require 
covered restaurants to make additional nutrient disclosures, such as disclosure of trans-fat content. The FDA released 
final regulations to implement the menu labeling provision of the PPACA in November 2014 with a compliance date of 
December 1, 2016. Compliance with current and future laws and regulations regarding the ingredients and nutritional 
content of our menu items may be costly and time-consuming. Additionally, if consumer health regulations or consumer 
eating habits change significantly, we may be required to modify or discontinue certain menu items, and we may 
experience higher costs associated with the implementation of those changes. In addition, we cannot make any 
assurances regarding our ability to effectively respond to changes in consumer health perceptions or our ability to 
successfully implement the nutrient content disclosure requirements and to adapt our menu offerings to trends in eating 
habits. The imposition of menu-labeling laws could have an adverse effect on our results of operations and financial 
position, as well as the restaurant industry in general. 


Our facilities must comply with the applicable requirements of the Americans with Disabilities Act of 1990 
("ADA") and related state accessibility statutes. Under the ADA and related state laws, we must provide equivalent 
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service to disabled persons and make reasonable accommodation for their employment. In addition, when constructing 
or undertaking significant remodeling of our restaurants, we must make those facilities accessible. 


We are subject to laws relating to information security, privacy, cashless payments and consumer credit, protection 
and fraud. An increasing number of governments and industry groups worldwide have established data privacy laws and 
standards for the protection of personal information, including social security numbers, financial information (including 
credit card numbers), and health information. 


See Item 1A "Risk Factors" below for a discussion of risks relating to federal, state and local regulation of our 
business. 


Seasonality 


Our business is also subject to minor seasonal fluctuations. Historically, sales in most of our restaurants have been 
higher during the winter months of each year. Holidays, changes in weather, severe weather and similar conditions may 
impact sales volumes seasonally in some operating regions. As a result, our quarterly operating results and comparable 
restaurant sales may fluctuate as a result of seasonality. Accordingly, results for any one quarter are not necessarily 
indicative of results to be expected for any other quarter or for any year and comparable restaurant sales for any 
particular future period may decrease. 


Employees 


As of December 29, 2015, we employed approximately 47,900 people in the company restaurants we own and 
operate and our corporate support center. This amount includes 528 executive and administrative personnel and 1,854 
restaurant management personnel, while the remainder were hourly restaurant personnel. Many of our hourly restaurant 
employees work part-time. None of our employees are covered by a collective bargaining agreement. 


Executive Officers of the Company 


Set forth below are the name, age, position and a brief account of the business experience of each of our executive 
officers: 





Name Age Position 

W. Kent Taylor.......... 60 Chairman and Chief Executive Officer 
Scott M. Colosi.......... 51 President and Chief Financial Officer 
Celia P. Catlett........... 39 General Counsel and Corporate Secretary 
S. Chris Jacobsen ........ 50 Chief Marketing Officer 


W. Kent Taylor. Mr. Taylor is the founder of Texas Roadhouse and resumed his role as Chief Executive Officer in 
August 2011, a position he held between May 2000 and October 2004. He was named Chairman of the Company and 
Board in October 2004. Before his founding of our concept, Mr. Taylor founded and co-owned Buckhead Bar and Grill 
in Louisville, Kentucky. Mr. Taylor has over 30 years of experience in the restaurant industry. 


Scott M. Colosi. Mr. Colosi was appointed President in August 2011 and has served as Chief Financial Officer 
since January 2015. Previously, Mr. Colosi served as our Chief Financial Officer from September 2002 to August 2011. 
From 1992 until September 2002, Mr. Colosi was employed by YUM! Brands, Inc., owner of KFC, Pizza Hut and Taco 
Bell brands. During this time, Mr. Colosi served in various financial positions and, immediately prior to joining us, was 
Director of Investor Relations. Mr. Colosi has over 25 years of experience in the restaurant industry. 


Celia P. Catlett. Ms. Catlett was appointed General Counsel in November 2013. She joined Texas Roadhouse in 
May 2005 and served as Associate General Counsel from July 2010 until her appointment as General Counsel. She has 
served as Corporate Secretary since 2011. Prior to joining us, Ms. Catlett practiced law in New York City. Ms. Catlett 
has 15 years of legal experience, including over 10 years of experience in the restaurant industry. 


S. Chris Jacobsen. Mr. Jacobsen was appointed Chief Marketing Officer in February 2016. Mr. Jacobsen joined 
Texas Roadhouse in January 2003 and has served as Vice President of Marketing since 2011. Prior to joining us, Mr. 
Jacobsen was employed by Papa John’s International and Waffle House, Inc. where he held various senior level 
marketing positions. He has over 20 years of restaurant industry experience. 
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Website Access to Reports 


We make our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and 
amendments to those reports, filed or furnished pursuant to section 13(a) or 15(d) of the Securities Exchange Act of 
1934, available, free of charge on or through the Internet website, www.texasroadhouse.com, as soon as reasonably 
practicable after we electronically file such material with, or furnish it to, the Securities and Exchange Commission 
("SEC"). 


ITEM 1A. RISK FACTORS 


From time to time, in periodic reports and oral statements and in this Annual Report on Form 10-K, we present 
statements about future events and expectations that constitute forward-looking statements within the meaning of 
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as 
amended. Forward-looking statements are based on our beliefs, assumptions and expectations of our future financial and 
operating performance and growth plans, taking into account the information currently available to us. These statements 
are not statements of historical fact. Forward-looking statements involve risks and uncertainties that may cause our 
actual results to differ materially from the expectations of future results we express or imply in any forward-looking 
statements. 


Careful consideration should be given to the risks described below. If any of the risks and uncertainties described in 
the cautionary factors described below actually occurs, our business, financial condition and results of operations, and 
the trading price of our common stock could be materially and adversely affected. Moreover, we operate in a very 
competitive and rapidly changing environment. New factors emerge from time to time and it is not possible to predict 
the impact of all these factors on our business, financial condition or results of operations. 


Risks Related to Our Business and Industry 
If we fail to manage our growth effectively, it could harm our business. 


Failure to manage our growth effectively could harm our business. We have grown significantly since our inception 
and intend to continue growing in the future. Our existing restaurant management systems, financial and management 
controls and information systems may not be adequate to support our planned expansion. Our ability to manage our 
growth effectively will require us to continue to enhance these systems, procedures and controls and to locate, hire, train 
and retain management and operating personnel. We cannot assure you that we will be able to respond on a timely basis 
to all of the changing demands that our planned expansion will impose on management and on our existing 
infrastructure. If we are unable to manage our growth effectively, our business and operating results could be materially 
adversely impacted. 


Our growth strategy, which primarily depends on our ability to open new restaurants that are profitable, is subject to 
many factors, some of which are beyond our control. 


Our objective is to grow our business and increase stockholder value by (1) expanding our base of company 
restaurants (and, to a lesser extent, franchise restaurants) that are profitable and (2) increasing sales and profits at 
existing restaurants. While both these methods of achieving our objective are important to us, historically the most 
significant means of achieving our objective has been through opening new restaurants and operating these restaurants 
on a profitable basis. We expect this to continue to be the case for the near future. 


We cannot assure you that we will be able to open new restaurants in accordance with our expansion plans. We 
have experienced delays in opening some of our restaurants in the past and may experience delays in the future. Delays 
or failures in opening new restaurants could materially adversely affect our growth strategy. One of our biggest 
challenges in executing our growth strategy is locating and securing an adequate supply of suitable new restaurant sites. 
Competition for suitable restaurant sites in our target markets is intense. We cannot assure you that we will be able to 
find sufficient suitable locations, or suitable purchase or lease terms, for planned expansion in any future period. Our 
ability to open new restaurants will also depend on numerous other factors, some of which are beyond our control, 
including, but not limited to, the following: 


e our ability to hire, train and retain qualified operating personnel, especially market partners and managing 
partners; 
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e the availability of construction materials and labor; 

e our ability to control construction and development costs of new restaurants; 

e our ability to secure required governmental approvals and permits in a timely manner, or at all; 
e our ability to secure liquor licenses; 

e general economic conditions; 

e the cost and availability of capital to fund construction costs and pre-opening expenses; and 

e weather and acts of God. 


Once opened, we anticipate that our new restaurants will generally take several months to reach planned operating 
levels due to start-up inefficiencies typically associated with new restaurants. We cannot assure you that any restaurant 
we open will be profitable or obtain operating results similar to those of our existing restaurants. Our ability to operate 
new restaurants profitably will depend on numerous factors, including those discussed above impacting our average unit 
volume and comparable restaurant sales, some of which are beyond our control, including, but not limited to, the 
following: 


¢ competition from competitors in our industry or our own restaurants; 
¢ consumer acceptance of our restaurants in new domestic or international markets; 


e the ability of the market partner and the managing partner to execute our business strategy at the new 
restaurant; 


e general economic conditions which can affect restaurant traffic, local labor costs, and prices we pay for the 
food products and other supplies we use; 


e changes in government regulation; 
e road construction and other factors limiting access to the restaurant; and 
e weather and acts of God. 


Our failure to successfully open new restaurants that are profitable in accordance with our growth strategy could 
harm our business and future prospects. In addition, our inability to open new restaurants and provide growth 
opportunities to our employees could result in the significant loss of qualified personnel which could harm our business 
and future prospects. 


Our expansion into new domestic and/or international markets may present increased risks due to our unfamiliarity 
with the area. 


Some of our new restaurants will be located in areas where we have little or no meaningful experience. Those 
markets may have different competitive conditions, consumer tastes and discretionary spending patterns than our 
existing markets, which may cause our new restaurants to be less successful than restaurants in our existing markets. An 
additional risk of expanding into new markets is the lack of market awareness of our brands. Restaurants opened in new 
markets may open at lower average weekly sales volume than restaurants opened in existing markets and may have 
higher restaurant-level operating expense ratios than in existing markets. Sales at restaurants opened in new markets may 
take longer to reach average unit volume, if at all, thereby affecting our overall profitability. 


We are also subject to governmental regulations throughout the world impacting the way we do business with our 
international franchisees. These include antitrust and tax requirements, anti-boycott regulations, import/export/customs 
and other international trade regulations, the USA Patriot Act and the Foreign Corrupt Practices Act. Failure to comply 
with any such legal requirements could subject us to monetary liabilities and other sanctions, which could adversely 
impact our business and financial performance. 
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The acquisition of existing restaurants from our franchisees and other strategic transactions may have unanticipated 
consequences that could harm our business and our financial condition. 


We plan to opportunistically acquire existing restaurants from our franchisees over time. Additionally, from time to 
time, we evaluate potential mergers, acquisitions, joint ventures or other strategic initiatives to acquire or develop 
additional concepts. To successfully execute any acquisition or development strategy, we will need to identify suitable 
acquisition or development candidates, negotiate acceptable acquisition or development terms and obtain appropriate 
financing. Any acquisition or future development that we pursue, whether or not successfully completed, may involve 
risks, including: 


e material adverse effects on our operating results, particularly in the fiscal quarters immediately following the 
acquisition or development as the restaurants are integrated into our operations; 


e risks associated with entering into new domestic or international markets or conducting operations where we 
have no or limited prior experience; 


e risks inherent in accurately assessing the value, future growth potential, strengths, weaknesses, contingent and 
other liabilities and potential profitability of acquisition candidates, and our ability to achieve projected 
economic and operating synergies; and 


e the diversion of management’s attention from other business concerns. 


Future acquisitions of existing restaurants from our franchisees or other strategic partners, which may be 
accomplished through a cash purchase transaction, the issuance of shares of common stock or a combination of both, 
could have a dilutive impact on holders of our common stock, and result in the incurrence of debt and contingent 
liabilities and impairment charges related to goodwill and other tangible and intangible assets, any of which could harm 
our business and financial condition. The development of additional concepts and/or the entrance into international 
markets may not be as successful as our experience in the development of the Texas Roadhouse concept domestically. 
Development rates for newer brands may differ significantly as there is increased risk in the development of a new 
restaurant concept or system. 


You should not rely on past changes in our average unit volume or our comparable restaurant sales growth as an 
indication of our future results of operations because they may fluctuate significantly. 


A number of factors have historically affected, and will continue to affect, our average unit volume and comparable 
restaurant sales growth, including, among other factors: 


¢ consumer awareness and understanding of our brands; 

e our ability to execute our business strategy effectively; 

¢ unusually strong initial sales performance by new restaurants; 

¢ competition, either from our competitors in the restaurant industry or our own restaurants; 
e weather and acts of God; 

e consumer trends; 

e introduction of new menu items; 


e negative publicity regarding food safety, health concerns, quality of service, and other food or beverage related 
matters, including the integrity of our or our suppliers’ food processing; and 


e general economic conditions, which can affect restaurant traffic, local labor costs and prices we pay for the 
food products and other supplies we use. 
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Our average unit volume and comparable restaurant sales growth may not increase at rates achieved in the past. 
Changes in our average unit volume and comparable restaurant sales growth could cause the price of our common stock 
to fluctuate substantially. 

Our quarterly operating results may fluctuate significantly and could fall below the expectations of securities analysts 
and investors due to a number of factors, some of which are beyond our control, resulting in a decline in our stock 
price. 

Our quarterly operating results may fluctuate significantly because of several factors, including: 


e the timing of new restaurant openings and related expenses; 


e restaurant operating costs for our newly-opened restaurants, which are often materially greater during the first 
several months of operation than thereafter; 


e labor availability and costs for hourly and management personnel including mandated changes in federal and/or 
state minimum and tip wage rates, state unemployment tax rates, or health benefits; 


e = profitability of our restaurants, particularly in new markets; 

e changes in interest rates; 

e the impact of litigation, including negative publicity; 

e increases and decreases in average unit volume and comparable restaurant sales growth; 
¢ impairment of long-lived assets, including goodwill, and any loss on restaurant closures; 


e general economic conditions which can affect restaurant traffic, local labor costs, and prices we pay for the 
food products and other supplies we use; 


e negative publicity regarding food safety, health concerns and other food and beverage related matters, 
including the integrity of our or our suppliers’ food processing; 


e negative publicity relating to the consumption of beef or other products we serve; 
e changes in consumer preferences and competitive conditions; 

¢ expansion to new domestic or international markets; 

e adverse weather conditions which impact guest traffic at our restaurants; 

e increases in infrastructure costs; 

e adoption of new, or changes in existing, accounting policies or practices; 

e fluctuations in commodity prices; 

¢ competitive actions; and 


weather and acts of God. 


Our business is also subject to minor seasonal fluctuations. Historically, sales in most of our restaurants have been 
higher during the winter months of each year. Holidays, changes in weather, severe weather and similar conditions may 
impact sales volumes seasonally in some operating regions. As a result, our quarterly operating results and comparable 
restaurant sales may fluctuate as a result of seasonality. Accordingly, results for any one quarter are not necessarily 
indicative of results to be expected for any other quarter or for any year and comparable restaurant sales for any 
particular future period may decrease. In the future, operating results may fall below the expectations of securities 
analysts and investors. In that event, the price of our common stock could decrease. 
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The possibility of future misstatement exists due to inherent limitations in our control systems, which could adversely 
affect our business. 


We cannot be certain that our internal control over financial reporting and disclosure controls and procedures will 
prevent all possible error and fraud. A control system, no matter how well conceived and operated, can provide only 
reasonable, not absolute, assurance that the objectives of the control system are met. Because of inherent limitations in 
all control systems, no evaluation of controls can provide absolute assurance that all control issues and instances of error 
or fraud, if any, in our company have been detected. These inherent limitations include the realities that judgments in 
decision-making can be faulty and that breakdowns can occur because of simple error or mistake, which could have an 
adverse impact on our business. 


Changes in food and supply costs could adversely affect our results of operations. 


Our profitability depends in part on our ability to anticipate and react to changes in food and supply costs. Any 
increase in food prices, particularly proteins, could adversely affect our operating results. In addition, we are susceptible 
to increases in food costs as a result of factors beyond our control, such as food supply constrictions, weather conditions, 
food safety concerns, product recalls, global market and trade conditions, and government regulations. We cannot 
predict whether we will be able to anticipate and react to changing food costs by adjusting our purchasing practices and 
menu prices, and a failure to do so could adversely affect our operating results. Extreme and/or long term increases in 
commodity prices could adversely affect our future results, especially if we are unable, primarily due to competitive 
reasons, to increase menu prices. Additionally, if there is a time lag between the increasing commodity prices and our 
ability to increase menu prices or if we believe the commodity price increase to be short in duration and we choose not 
to pass on the cost increases, our short-term results could be negatively affected. Also, if we adjust pricing there is no 
assurance that we will realize the full benefit of any adjustment due to changes in our guests’ menu item selections and 
guest traffic. 


We currently purchase the majority of our beef from three beef suppliers under annual contracts. While we maintain 
relationships with additional suppliers, if any of these vendors were unable to fulfill its obligations under its contracts, 
we could encounter supply shortages and incur higher costs to secure adequate supplies, either of which would harm our 
business. 


Our business could be adversely affected by increased labor costs or labor shortages. 


Labor is a primary component in the cost of operating our business. We devote significant resources to recruiting 
and training our managers and hourly employees. Increased labor costs due to competition, unionization, increased 
minimum and tip wages, state unemployment rates or employee benefits costs or otherwise, would adversely impact our 
operating expenses. The federal government and numerous states have enacted legislation resulting in tip and/or 
minimum wage increases as well as pre-determined future increases. We anticipate that additional legislation will be 
enacted in future periods. The Patient Protection and Affordable Care Act ("PPACA") includes provisions requiring 
health care coverage for all Americans in 2015. The legislation imposes implementation effective dates that began in 
2010 and extend through 2020, and many of the changes require additional guidance from government agencies or 
federal regulations. The requirements to provide health insurance benefits to employees could have an adverse effect on 
our results of operations and financial position. Our distributors and suppliers also may be affected by higher minimum 
wage and benefit standards, which could result in higher costs for goods and services supplied to us. In addition, a 
shortage in the labor pool or other general inflationary pressures or changes could also increase our labor costs. Our 
operating margin will be adversely affected to the extent that we are not able or are unwilling to offset these costs 
through higher prices on our products. 


Moreover, we could suffer from significant indirect costs, including restaurant disruptions due to management or 
hourly labor turnover and potential delays in new restaurant openings or adverse guest reactions to inadequate guest 
service levels due to staff shortages. Competition for qualified employees exerts upward pressure on wages paid to 
attract such personnel, resulting in higher labor costs, together with greater recruitment and training expense. A shortage 
in the labor pool could also cause our restaurants to be required to operate with reduced staff, which could negatively 
impact our ability to provide adequate service levels to our guests. 


In addition, our success depends on our ability to attract, motivate and retain qualified employees, including 


restaurant managers and staff, to keep pace with our growth strategy. If we are unable to do so, our results of operations 
may be adversely affected. 
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Approximately 14% of our company-owned restaurants are located in Texas and, as a result, we are sensitive to 
economic and other trends and developments in that state. 


As of December 29, 2015, we operated a total of 54 company-owned restaurants in Texas. As a result, we are 
particularly susceptible to adverse trends and economic conditions in this state, including its labor market. In addition, 
given our geographic concentration in this state, negative publicity regarding any of our restaurants in Texas could have 
a material adverse effect on our business and operations, as could other occurrences in Texas such as local strikes, 
energy shortages or extreme fluctuations in energy prices, droughts, earthquakes, fires or other natural disasters. 


Our objective to increase sales and profits at existing restaurants could be adversely affected by macroeconomic 
conditions. 


During 2016 and possibly beyond, the U.S. and global economies may suffer from a downturn in economic activity. 
Recessionary economic cycles, higher interest rates, higher fuel and other energy costs, inflation, increases in 
commodity prices, higher levels of unemployment, higher consumer debt levels, higher tax rates and other changes in 
tax laws or other economic factors that may affect consumer spending or buying habits could adversely affect the 
demand for our products. As in the past, we could experience reduced guest traffic or we may be unable or unwilling to 
increase the prices we can charge for our products to offset higher costs or fewer transactions, either of which could 
reduce our sales and profit margins. Also, landlords or other tenants in the shopping centers in which some of our 
restaurants are located may experience difficulty as a result of macroeconomic trends or cease to operate, which could in 
tum negatively affect guest traffic at our restaurants. All of these factors could have a material adverse impact on our 
business, results of operations, financial condition or liquidity. 


Changes in consumer preferences and discretionary spending could adversely affect our business. 


Our success depends, in part, upon the popularity of our food products. Shifts in consumer preferences away from 
our restaurants or cuisine, particularly beef, would harm our business. Also, our success depends to a significant extent 
on discretionary consumer spending, which is influenced by general economic conditions and the availability of 
discretionary income. Accordingly, we may experience declines in sales during economic downturns or during periods 
of uncertainty. Any material decline in the amount of discretionary spending could have a material adverse effect on our 
business, results of operations, financial condition or liquidity. 


Our success depends on our ability to compete with many food service businesses. 


The restaurant industry is intensely competitive. We compete with many well-established food service companies 
on the basis of taste, quality and price of products offered, guest service, atmosphere, location and overall guest 
experience. Our competitors include a large and diverse group of restaurant chains and individual restaurants that range 
from independent local operators that have opened restaurants in various markets to well-capitalized national restaurant 
companies. We also face competition from the supermarket industry which offers "convenient" meals in the form of 
improved entrees and side dishes from the deli section. In addition, improving product offerings of fast casual and 
quick-service restaurants, together with negative economic conditions could cause consumers to choose less expensive 
alternatives. Many of our competitors or potential competitors have substantially greater financial and other resources 
than we do, which may allow them to react to changes in pricing, marketing and the casual dining segment of the 
restaurant industry better than we can. As our competitors expand their operations, we expect competition to intensify. 
We also compete with other restaurant chains and other retail establishments for quality site locations and hourly 
employees. 


The food service industry is affected by litigation and publicity concerning food quality, health and other issues, 
which can cause guests to avoid our restaurants and result in significant liabilities or litigation costs. 


Food service businesses can be adversely affected by litigation and complaints from guests, consumer groups or 
government authorities resulting from food quality, illness, injury or other health concerns or operating issues stemming 
from one restaurant or a limited number of restaurants. Adverse publicity about these allegations may negatively affect 
us, regardless of whether the allegations are true, by discouraging guests from eating at our restaurants. We could also 
incur significant liabilities if a lawsuit or claim results in a decision against us or litigation costs regardless of the result. 


Given the marked increase in the use of social media platforms and similar devices in recent years, individuals have 


access to a broad audience of consumers and other interested persons. The availability of information on social media 
platforms is virtually immediate as is its impact. Many social media platforms immediately publish the content their 
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subscribers and participants can post, often without filters or checks on the accuracy of the content posted. Information 
concerning our company may be posted on such platforms at any time. Information posted may be adverse to our 
interests or may be inaccurate, each of which may harm our business. The harm may be immediate without affording us 
an opportunity for redress or correction. These factors could have a material adverse effect on our business. 


Health concerns relating to the consumption of beef or other food products could affect consumer preferences and 
could negatively impact our results of operations. 


Like other restaurant chains, consumer preferences could be affected by health concerns about the consumption of 
beef, the key ingredient in many of our menu items, or negative publicity concerning food quality, illness and injury in 
general. In recent years there has been negative publicity concerning e-coli, hepatitis A, "mad cow," "foot-and-mouth" 
disease and "bird flu." The restaurant industry has also been subject to a growing number of claims that the menus and 
actions of restaurant chains have led to the obesity of certain of their guests. In November 2014, the FDA published final 
regulations to implement the menu labeling provisions of the PPACA with a compliance date of December 2015. In July 
2015, the FDA delayed compliance in order to further clarify guidance. Companies have until December 1, 2016 to 
comply with the new guidance. We cannot make any assurances regarding our ability to effectively respond to changes 
in consumer health perceptions or our ability to successfully implement the nutrient content disclosure requirements and 
to adapt our menu offerings to trends in eating habits. The imposition of menu-labeling laws could have an adverse 
effect on our results of operations and financial position, as well as the restaurant industry in general. The labeling 
requirements and any negative publicity concerning any of the food products we serve may adversely affect demand for 
our food and could result in a decrease in guest traffic to our restaurants. If we react to the labeling requirements or 
negative publicity by changing our concept or our menu offerings or their ingredients, we may lose guests who do not 
prefer the new concept or products, and we may not be able to attract sufficient new guests to produce the revenue 
needed to make our restaurants profitable. In addition, we may have different or additional competitors for our intended 
guests as a result of a change in our concept and may not be able to compete successfully against those competitors. A 
decrease in guest traffic to our restaurants as a result of these health concerns or negative publicity or as a result of a 
change in our menu or concept could materially harm our business. 


Food safety and food-borne illness concerns may have an adverse effect on our business by reducing demand and 
increasing costs. 


Food safety is a top priority, and we dedicate substantial resources to help our guests enjoy safe, quality food 
products. However, food-borne illnesses and food safety issues occur in the food industry from time to time. Any report 
or publicity linking us to instances of food-borne illness or other food safety issues, including food tampering or 
contamination, could adversely affect our brands and reputation as well as our revenues and profits. In addition, 
instances of food-borne illness, food tampering or food contamination occurring solely at restaurants of our competitors 
could result in negative publicity about the food service industry generally and adversely impact our sales. 


Furthermore, our reliance on third-party food suppliers and distributors increases the risk that food-borne illness 
incidents could be caused by factors outside of our control and that multiple locations would be affected rather than a 
single restaurant. We cannot assure that all food items are properly maintained during transport throughout the supply 
chain and that our employees will identify all products that may be spoiled and should not be used in our restaurants. If 
our guests become ill from food-borne illnesses, we could be forced to temporarily close some restaurants. Furthermore, 
any instances of food contamination, whether or not at our restaurants, could subject us or our suppliers to a food recall. 


The United States and other countries have experienced, or may experience in the future, outbreaks of viruses, such 
as the Norovirus, Ebola, Avian Flu, SARS and H1N1. To the extent that a virus is food-borne, future outbreaks may 
adversely affect the price and availability of certain food products and cause our guests to eat less of a product. To the 
extent that a virus is transmitted by human-to-human contact, our employees or guests could become infected, or could 
choose, or be advised or required, to avoid gathering in public places, any one of which could adversely affect our 
business. 


We rely heavily on information technology, and any material failure, weakness or interruption could prevent us from 
effectively operating our business. 


We rely heavily on information systems, including point-of-sale processing in our restaurants for payment of 
obligations, collection of cash, credit and debit card transactions and other processes and procedures. Our ability to 
efficiently and effectively manage our business depends significantly on the reliability and capacity of these systems. 
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The failure of these systems to operate effectively, maintenance problems, upgrading or transitioning to new platforms 
could result in delays in guest service and reduce efficiency in our operations. Remediation of such problems could 
result in significant, unplanned capital investments. 


We may incur costs and adverse revenue consequences resulting from breaches of security related to confidential 
guest and/or employee information. 


The nature of our business involves the receipt and storage of information about our guests and employees. 
Hardware, software or other applications we develop and procure from third parties may contain defects in design or 
manufacture or other problems that could unexpectedly compromise information security. Unauthorized parties may also 
attempt to gain access to our systems and facilities through fraud, trickery or other forms of deceiving our employees or 
vendors. In addition, we accept electronic payment cards for payment in our restaurants. During 2015, approximately 
77% of our transactions were by credit or debit cards, and such card usage could increase. Other retailers have 
experienced actual or potential security breaches in which credit and debit card along with employee information may 
have been stolen. We may in the future become subject to claims for purportedly fraudulent transactions arising out of 
alleged theft of guest and/or employee information, and we may also be the subject to lawsuits or other proceedings 
relating to these type of incidents. Any such claim or proceeding could cause us to incur significant unplanned expenses 
in excess of our insurance coverage, which could have a material adverse impact on our financial condition and results 
of operations. Further, adverse publicity resulting from these allegations may result in a material adverse revenue 
consequences for us and our restaurants. 


We may not be able to obtain and maintain licenses and permits necessary to operate our restaurants and compliance 
with governmental laws and regulations could adversely affect our operating results. 


The restaurant industry is subject to various federal, state and local government regulations, including those relating 
to the sale of food and alcoholic beverages. Such regulations are subject to change from time to time. The failure to 
obtain and maintain these licenses, permits and approvals, including liquor licenses, could adversely affect our operating 
results. Difficulties or failure to obtain the required licenses and approvals could delay or result in our decision to cancel 
the opening of new restaurants. Local authorities may revoke, suspend or deny renewal of our liquor licenses if they 
determine that our conduct violates applicable regulations. 


In addition to our having to comply with these licensing requirements, various federal and state labor laws govern 
our relationship with our employees and affect operating costs. These laws include minimum and tip wage requirements, 
overtime pay, health benefits, unemployment tax rates, workers’ compensation rates, citizenship requirements and 
working conditions. A number of factors could adversely affect our operating results, including: 


e additional government-imposed increases in minimum and/or tipped wages, overtime pay, paid leaves of 
absence, sick leave, and mandated health benefits; 


e increased tax reporting and tax payment requirements for employees who receive gratuities; 


e any failure of our employees to comply with laws and regulations governing citizenship or residency 
requirements resulting in disruption of our work force and adverse publicity against us; 


e areduction in the number of states that allow gratuities to be credited toward minimum wage requirements; and 
e increased employee litigation including claims under federal and/or state wage and hour laws. 


The federal Americans with Disabilities Act prohibits discrimination on the basis of disability in public 
accommodations and employment. Although our restaurants are designed to be accessible to the disabled, we could be 
required to make modifications to our restaurants to provide service to, or make reasonable accommodations for disabled 
persons. 


Our failure or inability to enforce our trademarks or other proprietary rights could adversely affect our competitive 
position or the value of our brand. 


We own certain common law trademark rights and a number of federal and international trademark and service 
mark registrations, including our trade names and logos, and proprietary rights relating to certain of our core menu 
offerings. We believe that our trademarks and other proprietary rights are important to our success and our competitive 
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position. We, therefore, devote appropriate resources to the protection of our trademarks and proprietary rights. The 
protective actions that we take, however, may not be enough to prevent unauthorized usage or imitation by others, which 
could harm our image, brand or competitive position and, if we commence litigation to enforce our rights, cause us to 
incur significant legal fees. Our inability to register or protect our marks and other propriety rights in foreign 
jurisdictions could adversely affect our competitive position in international markets. 


We cannot assure you that third parties will not claim that our trademarks or menu offerings infringe upon their 
proprietary rights. Any such claim, whether or not it has merit, could be time-consuming, result in costly litigation, cause 
delays in introducing new menu items in the future or require us to enter into royalty or licensing agreements. As a 
result, any such claim could have a material adverse effect on our business, results of operations, financial condition or 
liquidity. 


Complaints or litigation may hurt us. 


Occasionally, our guests file complaints or lawsuits against us alleging that we are responsible for some illness or 
injury they suffered as a result of a visit to our restaurants, or that we have problems with food quality or operations. We 
are also subject to a variety of other claims arising in the ordinary course of our business, including personal injury 
claims, contract claims, claims from franchisees and claims alleging violations of federal and state laws regarding 
consumer, workplace and employment matters, wage and hour claims, discrimination and similar matters, or we could 
become subject to class action lawsuits related to these matters in the future. The restaurant industry has also been 
subject to a growing number of claims that the menus and actions of restaurant chains have led to the obesity of certain 
of their guests. In addition, we are subject to "dram shop" statutes. These statutes generally allow a person injured by an 
intoxicated person to recover damages from an establishment that wrongfully served alcoholic beverages to the 
intoxicated person. Some litigation against restaurant chains has resulted in significant judgments, including punitive 
damages, under dram shop statutes. Because a plaintiff may seek punitive damages, which may not be covered by 
insurance, this type of action could have an adverse impact on our financial condition and results of operations. 
Regardless of whether any claims against us are valid or whether we are liable, claims may be expensive to defend and 
may divert time and money away from our operations and hurt our performance. A judgment that is uninsured or 
significantly in excess of our insurance coverage for any claims could materially adversely affect our business, results of 
operations, financial condition or liquidity. Further, adverse publicity resulting from these allegations may have a 
material adverse effect on us and our restaurants. 


Our current insurance may not provide adequate levels of coverage against claims. 


We currently maintain insurance customary for businesses of our size and type. However, there are types of losses 
we may incur that cannot be insured against or that we believe are not economically reasonable to insure. Such damages 
could have a material adverse effect on our business, results of operations and/or liquidity. In addition, we self-insure a 
significant portion of expected losses under our health, workers compensation, general liability, employment practices 
liability and property insurance programs. Unanticipated changes in the actuarial assumptions and management 
estimates underlying our reserves for these losses could result in materially different amounts of expense under these 
programs, which could have a material adverse effect on our financial condition, results of operations and liquidity. 


We may need additional capital in the future and it may not be available on acceptable terms. 


The development of our business may require significant additional capital in the future to, among other things, 
fund our operations and growth strategy. We may rely on bank financing and also may seek access to the debt and/or 
equity capital markets. There can be no assurance, however, that these sources of financing will be available on terms 
favorable to us, or at all. Our ability to obtain additional financing will be subject to a number of factors, including 
market conditions, our operating performance, investor sentiment and our ability to incur additional debt in compliance 
with agreements governing our outstanding debt. These factors may make the timing, amount, terms and conditions of 
additional financings unattractive to us. If we are unable to raise additional capital, our growth could be impeded. 


Our existing credit facility limits our ability to incur additional debt. 


The lenders’ obligation to extend credit under our amended revolving credit facility depends on our maintaining 
certain financial covenants, including a minimum consolidated fixed charge coverage ratio of 2.00 to 1.00 and a 
maximum consolidated leverage ratio of 3.00 to 1.00. If we are unable to maintain these ratios, we would be unable to 
obtain additional financing under this amended revolving credit facility. The amended revolving credit facility permits 
us to incur additional secured or unsecured indebtedness outside the revolving credit facility, except for the incurrence of 
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secured indebtedness that in the aggregate exceeds 15% of our consolidated tangible net worth or circumstances where 
the incurrence of secured or unsecured indebtedness would prevent us from complying with our financial covenants. 


We have also entered into another loan agreement to finance a restaurant which imposes financial covenants that 
are less restrictive than those imposed by our existing revolving credit facility. A default under this loan agreement could 
result in a default under our existing revolving credit facility, which in turn would limit our ability to secure additional 
funds under that facility. As of December 29, 2015, we were in compliance with all of our lenders’ covenants. 


We may be required to record additional impairment charges in the future. 


In accordance with accounting guidance as it relates to the impairment of long-lived assets, we make certain 
estimates and projections with regard to company-owned restaurant operations, as well as our overall performance in 
connection with our impairment analyses for long-lived assets. When impairment triggers are deemed to exist for any 
company-owned restaurant, the estimated undiscounted future cash flows for the restaurant are compared to its carrying 
value. If the carrying value exceeds the undiscounted cash flows, an impairment charge would be recorded equal to the 
difference between the carrying value and the estimated fair value. 


We also review the value of our goodwill on an annual basis and when events or changes in circumstances indicate 
that the carrying value of goodwill or other intangible assets may exceed the fair value of such assets. The estimates of 
fair value are based upon the best information available as of the date of the assessment and incorporate management 
assumptions about expected future cash flows and contemplate other valuation measurements and techniques. 


The estimates of fair value used in these analyses require the use of judgment, certain assumptions and estimates of 
future operating results. If actual results differ from our estimates or assumptions, additional impairment charges may be 
required in the future. If impairment charges are significant, our results of operations could be adversely affected. 


If we lose the services of any of our key management personnel, our business could suffer. 


Our future success depends on the continued services and performance of our key management personnel. Our 
future performance will depend on our ability to motivate and retain these and other key officers and managers, 
particularly regional market partners, market partners and managing partners. Competition for these employees is 
intense. The loss of the services of members of our senior management team or other key officers or managers or the 
inability to attract additional qualified personnel as needed could materially harm our business. 


Our franchisees could take actions that could harm our business. 


Our franchisees are contractually obligated to operate their restaurants in accordance with Texas Roadhouse 
standards. We also provide training and support to franchisees. However, most franchisees are independent third parties 
that we do not control, and these franchisees own, operate and oversee the daily operations of their restaurants. As a 
result, the ultimate success and quality of any franchise restaurant rests with the franchisee. If franchisees do not 
successfully operate restaurants in a manner consistent with our standards, the Texas Roadhouse image and reputation 
could be harmed, which in turn could adversely affect our business and operating results. 


Risks Related to Our Corporate Structure, Our Stock Ownership and Our Common Stock 
Provisions in our charter documents and Delaware law may delay or prevent our acquisition by a third party. 


Our certificate of incorporation and by-laws contain several provisions that may make it more difficult for a third 
party to acquire control of us without the approval of our Board of Directors. These provisions include, among other 
things, advance notice for raising business or making nominations at meetings, "blank check" preferred stock and 
staggered terms for our Board of Directors. Blank check preferred stock enables our Board of Directors, without 
approval of the stockholders, to designate and issue additional series of preferred stock with such dividend, liquidation, 
conversion, voting or other rights, including the right to issue convertible securities with no limitations on conversion, as 
our Board of Directors may determine. The issuance of blank check preferred stock may adversely affect the voting and 
other rights of the holders of our common stock as our Board of Directors may designate and issue preferred stock with 
terms that are senior to our common stock. These provisions may make it more difficult or expensive for a third party to 
acquire a majority of our outstanding common stock. These provisions also may delay, prevent or deter a merger, 
acquisition, tender offer, proxy contest or other transaction that might otherwise result in our stockholders receiving a 
premium over the market price for their common stock. 
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The Delaware General Corporation Law prohibits us from engaging in "business combinations" with "interested 
shareholders" (with some exceptions) unless such transaction is approved in a prescribed manner. The existence of this 
provision could have an anti-takeover effect with respect to transactions not approved in advance by the Board of 
Directors, including discouraging attempts that might result in a premium over the market price for our common stock. 


ITEM 1B—UNRESOLVED STAFF COMMENTS 


None. 
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ITEM 2—PROPERTIES 
Properties 


Our Support Center is located in Louisville, Kentucky. We occupy this facility under leases with Paragon Centre 
Holdings, LLC, a limited liability company in which we have a minority ownership position. As of December 29, 2015, 
we leased 75,219 square feet. Our leases expire between December 31, 2029 and December 31, 2030 including all 
applicable extensions. Of the 401 company restaurants in operation as of December 29, 2015, we owned 130 locations 
and leased 271 locations, as shown in the following table. 
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State Owned Leased Total 














Alabama’ ices osteo ee pated oe opus a rele pipers goes pate eS opine goa 3 5 8 
Al aSkG na be bobs foes OU Bee Beh Boe OSE EOE ESE Sele — 2 2 
ATIZONE 23 oie bee Bo BGS BOTS RTE SL BOE hE S USE ATES Le 6 9 15 
IATKAN SAS oe pb TRS SS BSS OT eh EL ELSE ST oS Sele — 3 3 
CalifOmia fe ooo ho eS eo BE ROBE NIBBLES LEE EE SOR BL 1 2 3 
Colorado e286 eee EES oD IE Rh RRS 7 8 15 
COnNEGtI CUT. 25sec b eee CSE ee R SERRE SOR a Ge — 4 4 
Delaware «0.3362 6 5 eo SEL ESSE eS EEE eS eS eR 1 1 2 
Vel (a) (6 epee a ne eS ata So 3 17 20 
GEORGIA. cries cue ene wie eee ee et noe ee Noda, Moen we hai wots wat Shot 2 3 5 
Nah: ‘e232. nesnceycestes scenes estes ectapces baa ees yea e Sees bree eres anew bebe ae 1 4 5 
TIN O18. Se. sesn eet eea te eee ese ee ek ee ee es we ie ee: 2 13 15 
Tndianas 2: 22:022:s2e ye ae ee ee ee oe eee ee ees Se ee 10 7 17 
TO Wal sbsre oreccoh ee pee Roe eet ace ao ened eae ol aan tno aunts nae ea 2 7 9 
RATS AS) oe pec eoe re hoes eee actrees koe Serna oes tae as esas ase as lees sesh ie aa ae 2 1 3 
RCT Ch yi wi. 2322 ee ee eee hn ohne eA me nt nme nae nol na cs 4 7 11 
T.OUISIANA: 2: :-2:425308:0 Rb bastote Lebo aba ke Rk ot eye Bee 2 7 9 
197 E11 = epee SR RE — 3 3 
Marylandi.t-c.c2s tei etee i baht tot oh eR eal eh at ehh a ad oe — 5 5 
Massachusetts: 4:50:82 t eat ee A ete 1 7 8 
Michigans 1008 seek end eke eek loa ek odd Gee eed ene ieet 3 8 11 
Minnesota: 2 4% c.048e 0 eee Uae eeNaek Re RUR He Rk ekRae Wea eewaey 1 3 4 
MISSISSIPPI yest e8 eee Ve wee eel ek ee hed abe Vena le ee eek ees 1 — 1 
MASSOUD 32 22ie.cete 0 eden Wee ERR Ra RRR UR AkRae Wea eee ees 2 9 11 
Nebraska... 42 wn xh eee hak eke Rak mR ER Ne LMR UR we UR eee 1 2 3 
NC Vad a. sn eim raed ea eeR ae UR AURA OANA WRARaR ae URL a — 1 1 
New Hampshire... 1.2.0.0... 000. c ccc ccc tee t eens 2 1 3 
NCW JGISGY:a.ehaweat 2 aa re eee Wee a ee eee — 6 6 
New: MEXICO exe tehote gb cheek mie awh eee teak ee ewe eee e 1 3 4 
IN GW: YOTG: wie Fons Sno petted eared ae Uae AEM ee ARRAN RARER ER URES 3 11 14 
Notth: Carolina. 22 eke eek eke eek eke RAR RR Week eee 5 12 17 
Notth:Dak0 tate 222 cic secoitie Ue ie Pea RARER Ee RARER els — 2 2 
OO 2, tes bes Phe Gre tas ts te ton ts tne ee ea at oa tice tee akon ee toy cao ase ee aie: 12 14 26 
Oklahomars 23252207 bes tes crete bos cocoa tee Pee tee crates Roe cece ts bos tes sett Lee 2, 4 6 
OPEB ON att carts Gre hes, Cos tenths ese dee edhe. oe tng ow te, fae na tiae tea ioe inectiae eey OOS — 2 2 
Pennsylvania ........ 0... ccc ee et eee teenies 3 17 20 
Rodettsland!’ 2:26: t2s. testes te. bos Seta Sc hore tee tis te te Sos ltes tn. oe eestes te Ie Oe — 3 3 
South: Carona :<:20: ofc Bee hs estes te! tas eter te Bs Sed os tes Riss ese lt a —- 2 2: 
South: Dakota'.ccs4:..05 Soshos Sectie Sects te c.tan testes Ses bos Seer See ts eter ee 1 1 2: 
WENN SSE. Seraccsted Cos. cee Wee tos be ceca ted Moe Secon tied Rios Coston ted toa tise tl — 11 11 
REX ASS. teste tects te, Crs te te tes bs Oe etna te, ise, Cos tats. tins Ucetnates Coa ts ate tel tt de 35 19 54 
LOI Fs Repent ee neh ROR RE RECEP Ro REC RET ERR PRE Re RE REPRE RER SRR R EERE RARE EES — 9 9 
MCLMONt eis. Ge shes be sadiss Se os Ge sntes Sega tcetios Sesto Gcsnton boston ts ston te shea Se — 1 1 
Virginia. 2 i2c cee eee een deer ener eee ene neg one genes one genes ed es 4 8 12 
Washington ...... 0... ec cceet eect eee t ee eees — 1 1 
West Virginia 0.0... cence t eee eeeeeee 1 — 1 
WISCONSIN: 4.2.60.0 oe end ob ed oe Mead oe eae eo eke eee 4 6 10 
WYOMING... eee eee e eee t eee e ee eeee 2 — 2 
dBc) £21 EAR agtan ee rN Sept PIR ORM NS gh AK LOE LAID De LARS LORS ADE ES DHS SLAIN ODE SARS LRRD LEDERER LEAL EEE 130 271 + 401 








Additional information concerning our properties and leasing arrangements is included in note 2(p) and note 7 to 
the Consolidated Financial Statements appearing in Part II, Item 8 of this Annual Report on Form 10-K. 
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ITEM 3—LEGAL PROCEEDINGS 


On September 30, 2011, the U.S. Equal Employment Opportunity Commission ("EEOC") filed a lawsuit styled 
Equal Employment Opportunity Commission v. Texas Roadhouse, Inc., Texas Roadhouse Holdings LLC and Texas 
Roadhouse Management Corp. in the United States District Court, District of Massachusetts, Civil Action 
Number 1:1 1-cv-11732. The complaint alleges that applicants over the age of 40 were denied employment in our 
restaurants in bartender, host, server and server assistant positions due to their age. The EEOC is seeking injunctive 
relief, remedial actions, payment of damages to the applicants and costs. We have filed an answer to the complaint, and 
the case is in discovery. We deny liability; however, in view of the inherent uncertainties of litigation, the outcome of 
this case cannot be predicted at this time. We cannot estimate the amount or range of loss, if any, associated with this 
matter. 


Occasionally, we are a defendant in litigation arising in the ordinary course of our business, including "slip and fall" 
accidents, employment related claims and claims from guests or employees alleging illness, injury or food quality, health 
or operational concerns. None of these types of litigation, most of which are covered by insurance, has had a material 


effect on us and, as of the date of this report, we are not party to any litigation that we believe could have a material 
adverse effect on our business. 


ITEM 4—MINE SAFETY DISCLOSURES 


Not applicable. 
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PART II 


ITEM 5—MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER 
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES 


Our common stock is traded on the Nasdaq Global Select Market under the symbol TXRH. Dividend information 
and the quarterly high and low sales prices of our common stock by quarter were as follows: 





Dividends 
High Low Declared 
Year ended December 29, 2015 
First Quarter so. 0Gco shelve Moh be eho Ghee ees $38.42 $32.13 $ 0.17 
Second Quarter x seco cost heer ous hiae vsch bier bush dor esde bier suse Stor osde buarcab ies $ 37.80 $33.33 $ 0.17 
Third Quarters: esc 0s35 deer ochdees cscs Oronoscs ver eves Mervutzbecs oth Mevoue eer ono aes $40.82 $31.55 $ 0.17 
Fourth: Quarters <0 he xe Ssageecs Ooorons bear tes ar tess tar olbe Mares beerotes Mee: $ 38.64 $33.06 $ 0.17 
Year ended December 30, 2014 
PirstiQuarter: 53 6.csccoss ob, So Secs dos copes Seer ce boar va eed breech bier eS $27.95 $22.87 $ 0.15 
Second! Quarter % s.0.d dcsesh devon onpeibe ross bcneshoa woah oecpomoereve es $27.11 $23.73 $ 0.15 
Third: Quartets. vem eck cee R eee Re eR ee eR $27.93 $2451 $ 0.15 
Pourth: Quarters ine ee eek Pee eR See Re eRe eR Eee ee $ 34.32 $2663 $ 0.15 


The number of holders of record of our common stock as of February 17, 2016 was 246. 


On February 19, 2016, our Board of Directors authorized the payment of a cash dividend of $0.19 per share of 
common stock. This payment will be distributed on April 1, 2016, to shareholders of record at the close of business on 
March 16, 2016. The declaration and payment of cash dividends on our common stock is at the discretion of our Board 
of Directors, and any decision to declare a dividend will be based on a number of factors, including, but not limited to, 
earnings, financial condition, applicable covenants under our credit facility and other contractual restrictions, or other 
factors deemed relevant. 


As of December 29, 2015, shares of common stock authorized for issuance under our equity compensation plans are 
summarized in the following table. The weighted-average option exercise price is for stock options only, as the restricted 
stock has no exercise price. See note 13 to the Consolidated Financial Statements for a description of the plans. 








Shares to Be Weighted- Shares 

Issued Upon Average Option Available for 
Plan Category Exercise Exercise Price Future Grants 
Plans approved by stockholders(1) ........... 0.0 cece eect eee 1,543,084 $ 13.10 5,275,064 
Plans not approved by stockholders............ 0.0.00 eee e eee eens — — — 
LO Uaa ll adh Sis ad hs reah ss DaeN te ath hae laches teak Bh tah ees Reson Lan) Paes heh Dad tan) Dae heh Da tanh Pa 1,543,084 $ 13.10 5,275,064 





(1) See note 13 to the Consolidated Financial Statements. 
Unregistered Sales of Equity Securities 


There were no equity securities sold by the Company during the period covered by this Annual Report on 
Form 10-K that were not registered under the Securities Act of 1933, as amended. 


Issuer Repurchases of Securities 


On May 22, 2014, our Board of Directors approved a stock repurchase program under which we may repurchase up 
to $100.0 million of our common stock. This stock repurchase program has no expiration date and replaced a previous 
stock repurchase program which was approved on February 16, 2012. All repurchases to date under our stock repurchase 
program have been made through open market transactions. The timing and the amount of any repurchases will be 
determined by management under parameters established by our Board of Directors, based on an evaluation of our stock 
price, market conditions and other corporate considerations. 
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During 2015, we paid approximately $11.4 million to repurchase 321,789 shares of our common stock, and we had 
$74.0 million remaining under our authorized stock repurchase program as of December 29, 2015. 


Since commencing our repurchase program in 2008, we have repurchased a total of 14,730,151 shares of common 
stock at a total cost of $212.4 million through December 29, 2015 under authorizations from our Board of Directors. The 
following table includes information regarding purchases of our common stock made by us during the 13 weeks ended 


December 29, 2015. 


Total Number Maximum Number 





of Shares (or Approximate 
Purchased as Dollar Value) of 
Part of Publicly Shares that May 
Total Number Average Announced Yet Be Purchased 
of Shares Price Paid Plans or Under the Plans 
Period Purchased per Share Programs or Programs 
September 30 to October 27............ 00. c eee eee eee 39,200 $ 36.15 39,200 $ 79,258,206 
October 28 to November 24............ 00 ccc cece ene 70,000 $ 34.55 70,000 $ 76,841,018 
80,500 $ 35.02 80,500 $ 74,023,881 


Total. picnic acad acne arncana tenner ee 189,700 189,700 


Stock Performance Graph 


The following graph sets forth cumulative total return experienced by holders of the Company’s common stock 
compared to the cumulative total return of the Russell 3000 Restaurant Index and the Russell 3000 Index for the five 
year period ended December 29, 2015, the last trading day of our fiscal year. The graph assumes the values of the 
investment in our common stock and each index was $100 on December 28, 2010 and the reinvestment of all dividends 


paid during the period of the securities comprising the indices. 
Note: The stock price performance shown on the graph below does not indicate future performance. 


Comparison of Cumulative Total Return Since December 28, 2010 
Among Texas Roadhouse, Inc., the Russell 3000 Index and the Russell 3000 Restaurant Index 


















































| -=-- Russell 3000 Restaurant Index —m— TXRH —a - Russell 3000 | 





12/28/2010 12/27/2011 12/25/2012 12/31/2013 12/30/2014 12/29/2015 
Texas Roadhouse, Inc. .................004 $100.00 $ 8741 $ 97.17 $160.60 $195.15 $208.32 
Russell 3000 .... 0... 0. eee eee eee $100.00 $ 99.70 $112.80 $147.75 $164.80 $163.50 
Russell 3000 Restaurant .................0. $100.00 $127.85 $127.07 $161.02 $168.94 $199.82 
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ITEM 6—SELECTED CONSOLIDATED FINANCIAL DATA 


We derived the selected consolidated financial data as of and for the years 2015, 2014, 2013, 2012, and 2011 from 
our audited consolidated financial statements. 


The Company utilizes a 52 or 53 week accounting period that ends on the last Tuesday in December. The Company 
utilizes a 13 or 14 week accounting period for quarterly reporting purposes. Fiscal year 2013 was 53 weeks in length 
while fiscal years 2015, 2014, 2012, and 2011 were 52 weeks in length. Our historical results are not necessarily 
indicative of our results for any future period. 


Fiscal Year 
2015 2014 2013 2012 2011 
(in thousands, except per share data) 








Consolidated Statements of Income: 





























Revenue: 
Restaurant sales ..... 0.0... ccc cece eee eee $ 1,791,446 $ 1,568,556 $1,410,118 $1,252,358  $ 1,099,475 
Franchise royalties and fees.................00- 15,922 13,592 12,467 10,973 9,751 
"Potaliveventies. $25 5 $a.s$ jee Hoa tease SA Rs 1,807,368 1,582,148 1,422,585 1,263,331 1,109,226 
Income from operations................0 00 eee eee 144,565 130,449 119,715 110,458 95,239 
Income before taxes... 0.0.0... 0. cece eee 144,247 129,967 118,227 108,539 93,192 
Provision for income taxes ......... 00.0000 cece eee 42,986 38,990 34,140 34,738 26,765 
Net income including noncontrolling interests ........ $ 101,261 $ 90,977 $ 84,087 $ 73,801 $ 66,427 
Less: Net income attributable to noncontrolling interests 4,367 3,955 3,664 2,631 2,463 
Net income attributable to Texas Roadhouse, Inc. and 
SUDSidIATIES 04.554 2eee Bd Reece se indin (Abscos eee Szdeh ea $ 96,894 $ 87,022 $ 80,423 $ 71,170 $ 63,964 
Net income per common share: 
BASIC A crtic te Meatice Sits Geasattdea histanenbe, age hake Mathes $ 1.38 §$ 1.25 § 115 § 1.02 §$ 0.90 
Diluted 4.5. 8a. 6dete tes cases as ahs, gcd elas REE oa $ 137 §$ 1.23 §$ 113 §$ 1.00 $ 0.88 
Weighted average shares outstanding(1): 
Base eR teers Mtn ate ata teetastialecne aeomts sis cks tetris 70,032 69,719 70,089 70,026 70,829 
Diltiteds 6 2 en le seeks en ee eh ho EAS 70,747 70,608 71,362 71,485 72,278 
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Fiscal Year 








2015 2014 2013 2012 2011 
($ in thousands) 
Consolidated Balance Sheet Data: 
Cash and cash equivalents...............00 00. eeaee $ 59,334 $ 86,122 $ 94,874 $ 81,746 $ 78,777 
Total assets <22sesnie saves Seas Saw nace aud Seis ae 1,032,706 943,142 877,644 791,254 740,670 
Long-term debt and obligations under capital leases, net 
of current maturities... 0.0.0.0... 0.0 c cece eee 25,550 50,693 50,990 51,264 61,601 
Total liabilitiés.......6.:c2 2204 sacceae cane t hcce ad 355,524 328,186 283,784 260,517 244,848 
Noncontrolling interests ........ 2.0.0.0... ee eee eee 7,520 7,064 6,201 5,653 3,918 
Texas Roadhouse, Inc. and subsidiaries 
stockholders’ equity(2) .... 0... 0... c eee eee ee $ 669,662 $ 607,892 §$ 587,659 $525,084 $ 491,904 
Selected Operating Data (unaudited): 
Restaurants: 
Company-Texas Roadhouse.................004- 392 368 345 318 291 
Company-Bubba’s 33.............. 0.0.00 eee eee 7 3 1 — — 
Company-Other ........ 0.0.00... c ee eee eee 2 1 — 2 3 
Pranchise*s ..si.-h.c8y Rest ck ee Sled av ee de ky 82 79 74 72 72 
"POtals. 324k dude dds, SA gat oes gd As ha iy 483 451 420 392 366 
Company restaurant information: 
Store Weeks. sic ta or eacas aiba hea eee ee 20,020 18,565 17,426 15,936 14,573 
Comparable restaurant sales growth(3) ............ 7.2% 4.7% 3.4 % 4.7% 4.7% 
Texas Roadhouse restaurants only: 
Comparable restaurant sales growth(3)........... 7.2% 4.7% 3.4% 4.7% 4.8 % 
Average unit volume(4)............. 0.000000 $ 4,664 $ 4,355 $ 4,186 $ 4,085 $ 3,917 
Net cash provided by operating activities ............. $ 227,941 $ 191,713 $ 173,836 $148,046 §$ 136,419 
Net cash used in investing activities ................. $ (173,203) $ (124,240) $ (111,248) $ (90,154) $ (79,475) 
Net cash used in financing activities................. $ (81,526) $ (76,225) $ (49,460) $ (54,923) $ (64,421) 


(1) See note 11 to the Consolidated Financial Statements. 
(2) See note 10 to the Consolidated Financial Statements. 


(3) Comparable restaurant sales growth reflects the change in sales over the same period of the prior years for the 
comparable restaurant base. We define the comparable restaurant base to include those restaurants open for a full 
18 months before the beginning of the later fiscal period, excluding sales from restaurants closed during the period. 


(4) Average unit volume represents the average annual restaurant sales from Texas Roadhouse company restaurants 
open for a full six months before the beginning of the period measured, excluding sales from restaurants closed 
during the period. Although 2013 contained 53 weeks, for comparative purposes, 2013 average unit volume was 
adjusted to a 52 week basis. Additionally, average unit volume of company-owned restaurants for 2014 and 2013 in 
the table above was adjusted to reflect the restaurant sales of any acquired franchise restaurants. 
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ITEM 7—MANAGEMENT?’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS 
OF OPERATIONS 


The discussion and analysis below for the Company should be read in conjunction with the consolidated financial 
statements and the notes to such financial statements (pages F-1 to F-26), "Forward-looking Statements" (page 3) and 
Risk Factors set forth in Item 1A. 


Our Company 


Texas Roadhouse, Inc. is a growing restaurant company operating predominately in the casual dining segment. Our 
founder, chairman and chief executive officer, W. Kent Taylor, started the business in 1993 with the opening of the first 
Texas Roadhouse restaurant in Clarksville, Indiana. Since then, we have grown to 483 restaurants in 49 states and four 
foreign countries. Our mission statement is "Legendary Food, Legendary Service®." Our operating strategy is designed 
to position each of our restaurants as the local hometown destination for a broad segment of consumers seeking 
high-quality, affordable meals served with friendly, attentive service. As of December 29, 2015, our 483 restaurants 
included: 


e 401 "company restaurants," of which 385 were wholly-owned and 16 were majority-owned. The results of 
operations of company restaurants are included in our consolidated statements of income and comprehensive 
income. The portion of income attributable to minority interests in company restaurants that are not 
wholly-owned is reflected in the line item entitled "Net income attributable to noncontrolling interests" in our 
consolidated statements of income and comprehensive income. Of the 401 restaurants we owned and operated 
at the end of 2015, we operated 392 as Texas Roadhouse and operated seven as Bubba’s 33 restaurants. In 
addition, we operated two restaurants outside of the casual dining segment. 


e 82 "franchise restaurants," 24 of which we have a 5.0% to 10.0% ownership interest. The income derived from 
our minority interests in these franchise restaurants is reported in the line item entitled "Equity income from 
investments in unconsolidated affiliates" in our consolidated statements of income and comprehensive income. 
Additionally, we provide various management services to these franchise restaurants, as well as six additional 
franchise restaurants in which we have no ownership interest. All of the franchise restaurants operated as Texas 
Roadhouse restaurants. 


We have contractual arrangements which grant us the right to acquire at pre-determined formulas (i) the remaining 
equity interests in 14 of the 16 majority-owned company restaurants and (ii) 68 of the franchise restaurants. 


Throughout this report, we use the term “restaurants” to include Texas Roadhouse and Bubba’s 33, unless 
otherwise noted. 


Presentation of Financial and Operating Data 


We operate on a fiscal year that ends on the last Tuesday in December. Fiscal years 2015 and 2014 were 52 weeks 
in length, while the quarters for those years were 13 weeks in length. Fiscal year 2013 was 53 weeks in length and, as 
such, the fourth quarter of fiscal 2013 was 14 weeks in length. 


Long-term Strategies to Grow Earnings Per Share 


Our long-term strategies with respect to increasing net income and earnings per share, along with creating 
shareholder value, include the following: 


Expanding Our Restaurant Base. We will continue to evaluate opportunities to develop Texas Roadhouse and 
Bubba’s 33 restaurants in existing markets and in new domestic and international markets. Domestically, we will remain 
focused primarily on mid-sized markets where we believe a significant demand for our restaurants exists because of 
population size, income levels and the presence of shopping and entertainment centers and a significant employment 
base. Our ability to expand our restaurant base is influenced by many factors beyond our control and therefore we may 
not be able to achieve our anticipated growth. 


In 2015, we opened 29 restaurants including 24 Texas Roadhouses, four Bubba’s 33s and one Jaggers. We 
currently plan to open approximately 30 company restaurants in 2016 including approximately seven Bubba’s 33 
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restaurants. In addition, we anticipate our existing franchise partners will open as many as six, primarily international, 
Texas Roadhouse restaurants in 2016. 


Our average capital investment for Texas Roadhouse restaurants opened during 2015, including pre-opening 
expenses and a capitalized rent factor, was $4.7 million, which is lower than our average capital investment in 2014 of 
$5.1 million. Our 2014 average capital investment was higher than 2015 primarily due to higher building costs at certain 
locations, such as Anchorage, Alaska and the New York, New York vicinity, along with higher pre-opening costs due to 
unexpected delays in restaurant openings throughout the year. We expect our average capital investment for Texas 
Roadhouse restaurants opening in 2016 to be approximately $4.8 million. We continue to focus on driving sales and 
managing restaurant development costs in order to further increase our restaurant development in the future. 


For 2015, the average capital investment, including pre-opening costs, for the four Bubba’s 33 restaurants opened 
during the year was $6.0 million. We expect our average capital investment for Bubba’s 33 restaurants opening in 2016 
to be $5.7 million to $6.0 million. 


Our capital investment (including cash and non-cash costs) for new restaurants varies significantly depending on a 
number of factors including, but not limited to: the square footage, layout, scope of any required site work, type of 
construction labor (union or non-union), local permitting requirements, our ability to negotiate with landlords, cost of 
liquor and other licenses and hook-up fees and geographical location. 


We may, at our discretion, add franchise restaurants, domestically and/or internationally, primarily with franchisees 
who have demonstrated prior success with Texas Roadhouse or other restaurant concepts and in markets in which the 
franchisee demonstrates superior knowledge of the demographics and restaurant operating conditions. In conjunction 
with this strategy, we signed our first international franchise development agreement in 2010 for the development of 
Texas Roadhouse restaurants in eight countries in the Middle East over a ten year period. In 2015, we amended our 
agreement in the Middle East to add one additional country to the territory. We currently have eight restaurants open in 
three countries in the Middle East. In addition to the Middle East, we currently have signed franchise development 
agreements for the development of Texas Roadhouse restaurants in Taiwan, the Philippines and Mexico. We currently 
have two restaurants open in Taiwan. Additionally, in 2010, we entered into a joint venture agreement with a casual 
dining restaurant operator in China for a minority ownership in four non-Texas Roadhouse restaurants, all of which are 
currently open. We continue to explore opportunities in other countries for international expansion. We may also look to 
acquire domestic franchise restaurants under terms favorable to the Company and our stockholders. Additionally, from 
time to time, we will evaluate potential mergers, acquisitions, joint ventures or other strategic initiatives to acquire or 
develop additional concepts either domestically and/or internationally. 


Maintaining and/or Improving Restaurant Level Profitability. We plan to maintain, or possibly increase, restaurant 
level profitability (restaurant margin) through a combination of increased comparable restaurant sales and operating cost 
management. In general, we continue to balance the impacts of inflationary pressures with our value positioning as we 
remain focused on our long-term success. This may create a challenge in terms of maintaining and/or increasing 
restaurant margin, as a percentage of restaurant sales, in any given year, depending on the level of inflation we 
experience. In addition to restaurant margin, as a percentage of restaurant sales, we also focus on the growth of 
restaurant margin dollars per store week as a measure of restaurant level-profitability. In terms of driving higher guest 
traffic counts, we remain focused on encouraging repeat visits by our guests and attracting new guests through our 
continued commitment to operational standards relating to food and service qualtiy. In order to attract new guests and 
increase the frequency of visits of our existing guests, we also continue to drive various localized marketing programs, to 
focus on speed of service and to increase throughput by adding seats in certain restaurants. 


Leveraging Our Scalable Infrastructure. To support our growth, we continue to make investments in our 
infrastructure. Over the past several years, we have made significant investments in our infrastructure including 
information systems, real estate, human resources, legal, marketing, international and operations, including the 
development of new concepts. Our goal is for general and administrative costs to increase at a slower growth rate than 
our revenue. Whether we are able to leverage our infrastructure in future years will depend, in part, on our new 
restaurant openings, our comparable restaurant sales growth rate going forward and the level of investment we continue 
to make in our infrastructure. 


Returning Capital to Shareholders. We continue to pay dividends and evaluate opportunities to return capital to 


our shareholders through repurchases of common stock. In 2011, our Board of Directors declared our first quarterly 
dividend of $0.08 per share of common stock. We have consistently grown our per share dividend each year since that 
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time and our long-term strategy includes increasing our regular quarterly dividend amount over time. On February 19, 
2016, our Board of Directors declared a quarterly dividend of $0.19 per share of common stock. The declaration and 
payment of cash dividends on our common stock is at the discretion of our Board of Directors, and any decision to 
declare a dividend will be based on a number of factors, including, but not limited to, earnings, financial condition, 
applicable covenants under our amended credit facility and other contractual restrictions, or other factors deemed 
relevant. 


In 2008, our Board of Directors approved our first stock repurchase program. Since then, we have paid 
$212.4 million through our authorized stock repurchase programs to repurchase 14,730,151 shares of our common stock 
at an average price per share of $14.42. On May 22, 2014, our Board of Directors approved a stock repurchase program 
under which we may repurchase up to $100.0 million of our common stock. This stock repurchase program has no 
expiration date and replaced a previous stock repurchase program which was approved on February 16, 2012. All 
repurchases to date have been made through open market transactions. As of December 29, 2015, $74.0 million remains 
authorized for repurchase. 


Key Operating Personnel 


Key management personnel who have a significant impact on the performance of our restaurants include kitchen 
managers, service managers, assistant managers and managing partners and market partners. Managing partners are 
single unit operators who have primary responsibility for the day-to-day operations of the entire restaurant and are 
responsible for maintaining the standards of quality and performance we establish. Kitchen and service managers have 
primary responsibility for overseeing the operations of their respective areas and, along with assistant managers, support 
the managing partners. Market partners oversee up to 10 to 15 managing partners and their respective management 
teams. Market partners are also responsible for the hiring and development of each restaurant’s management team and 
assist in the new restaurant site selection process. Managing partners and market partners are required, as a condition of 
employment, to sign a multi-year employment agreement. The annual compensation of our managing and market 
partners includes a base salary plus a percentage of the pre-tax net income of the restaurant(s) they operate or supervise. 
Managing and market partners are eligible to participate in our equity incentive plan and, as a general rule, are required 
to make deposits of $25,000 and $50,000, respectively. Generally, the deposits are refunded after five years of service. 


Key Measures We Use To Evaluate Our Company 
Key measures we use to evaluate and assess our business include the following: 


Number of Restaurant Openings. Number of restaurant openings reflects the number of restaurants opened during a 
particular fiscal period. For company restaurant openings, we incur pre-opening costs, which are defined below, before 
the restaurant opens. Typically, new Texas Roadhouse restaurants open with an initial start-up period of higher than 
normalized sales volumes, which decrease to a steady level approximately three to six months after opening. However, 
although sales volumes are generally higher, so are initial costs, resulting in restaurant operating margins that are 
generally lower during the start-up period of operation and increase to a steady level approximately three to six months 
after opening. 


Comparable Restaurant Sales Growth. Comparable restaurant sales growth reflects the change in sales for 
company-owned restaurants over the same period of the prior year for the comparable restaurant base. We define the 
comparable restaurant base to include those restaurants open for a full 18 months before the beginning of the later fiscal 
period excluding restaurants closed during the period. Comparable restaurant sales growth can be impacted by changes 
in guest traffic counts or by changes in the per person average check amount. Menu price changes and the mix of menu 
items sold can affect the per person average check amount. 


Average Unit Volume. Average unit volume represents the average annual restaurant sales for company-owned 
Texas Roadhouse restaurants open for a full six months before the beginning of the period measured. Average unit 
volume excludes sales on restaurants closed during the period. Growth in average unit volume in excess of comparable 
restaurant sales growth is generally an indication that newer restaurants are operating with sales levels in excess of the 
company average. Conversely, growth in average unit volume less than growth in comparable restaurant sales growth is 
generally an indication that newer restaurants are operating with sales levels lower than the company average. 


Store Weeks. Store weeks represent the number of weeks that our company restaurants were open during the 
reporting period. 
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Restaurant Margin. Restaurant margin represents restaurant sales less operating costs, including cost of sales, 
labor, rent and other operating costs. Depreciation and amortization expense, substantially all of which relates to 
restaurant-level assets, is excluded from restaurant operating costs and is shown separately as it represents a non-cash 
charge for the investment in our restaurants. Restaurant margin is widely regarded as a useful metric by which to 
evaluate restaurant-level operating efficiency and performance. Restaurant margin is not a measurement determined in 
accordance with generally accepted accounting principles ("GAAP") and should not be considered in isolation, or as an 
alternative, to income from operations or other similarly titled measures of other companies. Restaurant margin, as a 
percentage of restaurant sales, may fluctuate based on inflationary pressures, commodity costs and wage rates. As such, 
we also focus on the growth of restaurant margin dollars per store week as a measure of restaurant-level profitability as it 
provides additional insight on operating performance. 


Other Key Definitions 


Restaurant Sales. Restaurant sales include gross food and beverage sales, net of promotions and discounts, for all 
company-owned restaurants. Sales taxes collected from customers and remitted to governmental authorities are 
accounted for on a net basis and therefore are excluded from restaurant sales in the consolidated statements of income 
and comprehensive income. 


Franchise Royalties and Fees. Domestic franchisees typically pay a $40,000 initial franchise fee for each new 
restaurant. In addition, at each renewal period, we receive a fee equal to the greater of 30% of the then-current initial 
franchise fee or $10,000 to $15,000. Franchise royalties consist of royalties in an amount up to 4.0% of gross sales, as 
defined in our franchise agreement, paid to us by our domestic franchisees. In addition, fees paid to us by our 
international franchisees are included in franchise royalties and fees. The terms of the international agreements may vary 
significantly from our domestic agreements. 


Restaurant Cost of Sales. Restaurant cost of sales consists of food and beverage costs. 


Restaurant Labor Expenses. Restaurant labor expenses include all direct and indirect labor costs incurred in 
operations except for profit sharing incentive compensation expenses earned by our restaurant managing partners and 
market partners. These profit sharing expenses are reflected in restaurant other operating expenses. Restaurant labor 
expenses also include share-based compensation expense related to restaurant-level employees. 


Restaurant Rent Expense. Restaurant rent expense includes all rent, except pre-opening rent, associated with the 
leasing of real estate and includes base, percentage and straight-line rent expense. 


Restaurant Other Operating Expenses. Restaurant other operating expenses consist of all other restaurant-level 
operating costs, the major components of which are utilities, supplies, local store advertising, repairs and maintenance, 
equipment rent, property taxes, credit card and gift card fees, gift card breakage income and general liability insurance. 
Profit sharing incentive compensation expenses earned by our restaurant managing partners and market partners are also 
included in restaurant other operating expenses. 


Pre-opening Expenses. Pre-opening expenses, which are charged to operations as incurred, consist of expenses 
incurred before the opening of a new restaurant and are comprised principally of opening team and training 
compensation and benefits, travel expenses, rent, food, beverage and other initial supplies and expenses. On average, 
over 70% of total pre-opening costs incurred per restaurant opening relate to the hiring and training of employees. 
Pre-opening costs vary by location depending on a number of factors, including the size and physical layout of each 
location; the number of management and hourly employees required to operate each restaurant; the availability of 
qualified restaurant staff members; the cost of travel and lodging for different geographic areas; the timing of the 
restaurant opening; and the extent of unexpected delays, if any, in obtaining final licenses and permits to open the 
restaurants. 


Depreciation and Amortization Expenses. Depreciation and amortization expenses ("D&A") includes the 
depreciation of fixed assets and amortization of intangibles with definite lives, substantially all of which relates to 
restaurant-level assets. 


Impairment and closure costs. Impairment and closure costs include any impairment of long-lived assets, including 


goodwill, associated with restaurants where the carrying amount of the asset is not recoverable and exceeds the fair value 
of the asset and expenses associated with the closure of a restaurant. Closure costs also include any gains or losses 
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associated with a relocated restaurant or the sale of a closed restaurant and/or assets held for sale as well as lease costs 
associated with closed or relocated restaurants. 


General and Administrative Expenses. General and administrative expenses ("G&A") are comprised of expenses 
associated with corporate and administrative functions that support development and restaurant operations and provide 
an infrastructure to support future growth including the net amount of advertising costs incurred less amounts remitted 
by company and franchise restaurants. Supervision and accounting fees received from certain franchise restaurants are 
offset against G&A. G&A also includes share-based compensation expense related to executive officers, support center 
employees and area managers, including market partners. The realized and unrealized holding gains and losses related to 
the investments in our deferred compensation plan, as well as offsetting compensation expense, are also recorded in 
G&A. 


Interest Expense, Net. Interest expense includes the cost of our debt or financing obligations including the 
amortization of loan fees, reduced by interest income and capitalized interest. Interest income includes earnings on cash 
and cash equivalents. 


Equity Income from Unconsolidated Affiliates. As of December 29, 2015, we owned a 5.0% to 10.0% equity 
interest in 24 franchise restaurants. As of December 30, 2014 and December 31, 2013, we owned a 5.0% to 10.0% 
equity interest in 23 franchise restaurants. While we exercise significant control over these Texas Roadhouse franchise 
restaurants, we do not consolidate their financial position, results of operations or cash flows as it is immaterial to our 
consolidated financial position, results of operations and/or cash flows. Additionally, as of December 29, 2015 and 
December 30, 2014, we owned a 40% equity interest in four non-Texas Roadhouse restaurants as part of a joint venture 
agreement with a casual dining restaurant operator in China. Equity income from unconsolidated affiliates represents our 
percentage share of net income earned by these unconsolidated affiliates. 


Net Income Attributable to Noncontrolling Interests. Net income attributable to noncontrolling interests represents 
the portion of income attributable to the other owners of the majority-owned restaurants. Our consolidated subsidiaries at 
December 29, 2015 and December 30, 2014 included 16 majority-owned restaurants, all of which were open. Our 
consolidated subsidiaries at December 31, 2013 included 15 majority-owned restaurants, all of which were open. 


2015 Financial Highlights 


Total revenue increased $225.2 million or 14.2% to $1.8 billion in 2015 compared to $1.6 billion in 2014 primarily 
due to the opening of new restaurants combined with an increase in average unit volume driven by comparable 
restaurant sales growth. Comparable restaurant sales growth increased 7.2% at company restaurants in 2015. 


Restaurant margin, as a percentage of restaurant sales, decreased 30 basis points to 17.3% in 2015 compared to 
17.6% in 2014 primarily due to commodity inflation in 2015. 


Net income increased $9.9 million or 11.3% to $96.9 million in 2015 compared to $87.0 in 2014 primarily due to 
the increase in restaurant margin partially offset by higher G&A and depreciation costs. Diluted earnings per share 
increased 11.1% to $1.37 from $1.23 in the prior year. 
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Consolidated Statements of Income: 

Revenue: 

Restaurant sales ................0..00. 
Franchise royalties and fees............. 

Total revenue... 0.0.0.0... eee eee 

Costs and expenses: 

(As a percentage of restaurant sales) 
Restaurant operating costs (excluding 
depreciation and amortization shown 
separately below): 

Cost of sales............. 000.02 eee 


Other operating ..................0.. 

(As a percentage of total revenue) 

Pre-opening ........... 0.2.00 eee eee 

Depreciation and amortization........... 

Impairment and closure ................ 

Gain on sale of other concept............ 

General and administrative.............. 
Total costs and expenses.................. 
Income from operations................... 
Interest expense, net ................0000. 
Equity income from investments in 
unconsolidated affiliates ...............0... 
Income before taxes................00.00- 
Provision for income taxes ................ 
Net income including noncontrolling interests . 
Net income attributable to noncontrolling 
INLETESIS cracls bos alae Rated aad SMG a 
Net income attributable to Texas 
Roadhouse, Inc. and subsidiaries............ 


Restaurant margin ($ in thousands).......... 


Restaurant margin $/store week............. 


NM — Not meaningful 


Results of Operations 





Fiscal Year 















































2015 2014 2013 
$ % $ % $ % 
(In thousands) 
1,791,446 99.1 1,568,556 99.1 1,410,118 99.1 
15,922 0.9 13,592 0.9 12,467 0.9 
1,807,368 100.0 1,582,148 100.0 1,422,585 100.0 
644,001 35.9 553,144 35.3 492,306 34.9 
524,203 29.3 459,119 29.3 411,394 29.2 
37,183 2.1 33,174 2.1 28,978 2.1 
275,296 15.4 246,339 15.7 224,882 15.9 
19,116 1.1 18,452 1.2 17,891 1.3 
69,694 3.9 59,179 Sf. 51,562 3.6 
974 0.1 636 NM 399 NM 
— — — — (1,800) (0.1) 
92,336 5.1 81,656 5.2 77,258 5.4 
1,662,803 92.0 1,451,699 91.8 1,302,870 91.6 
144,565 8.0 130,449 8.2 119,715 8.4 
1,959 0.1 2,084 0.1 2,201 0.2 
(1,641) (0.1) (1,602) (0.1) (713) (0.1) 
144,247 8.0 129,967 8.2 118,227 8.3 
42,986 2.4 38,990 2.5 34,140 2.4 
101,261 5.6 90,977 5.7 84,087 5.9 
4,367 0.2 3,955 0.3 3,664 0.3 
96,894 5.4 87,022 5.4 80,423 5.7 
Fiscal Year 
2015 2014 2013 
$ % $ % $ % 
310,762 17.3 276,782 17.6 252,559 17.9 
15,523 14,909 14,493 


39 


Restaurant Unit Activity 


Company’ Franchise Total 














Balance at December 25, 2012... 0... 0. occ ccc nee e teens 320 72 392 
Texas. Roadhouse: c 32.2 Se 2h ob LE SE GS Ge OS ih GS hy SRS Os 25 4 29 
Bubba's:33:2 ec dcettt tte Mestiatas ce seme ee See See Aaah wes 1 — 1 
Acquisitions from franchisees .......... 0 eee ete ete teen n ee ees 2 (2) _ 
CIOSUPES 33: nasa ccta tor aint Sea se Oe Nc taste neue ce ttn ec ree te eceree Nc eat tetig, ores Roots Salad Rececaan (2) — (2) 
Balance at December 31, 2013.0... 0. 0. ccc cen ene e eens 346 74 420 
Texas. Roadhouse... 33.34 so G56 RISE ee Ee ee EOE EO LE EEG Bask. a 22 6 28 
Bubba’ s'33 cng both S 5 SES EGR BES ESET OBES ER GES RR ee 2 — 2 
JAG COTS en en ee OES cee hh LRG GG BE BR GA ABN Bh GE Ssh hn Bele us 1 — 1 
Acquisitions from franchisees ......... 0... eee cece tenet et enn ene ees 1 (1) = 
Balance at December 30, 2014.02.00... 0. ccc ttn ene e eens 372 79 451 
iL exas IR OAGHOUSE: Masts eh ans, Arata Aho estes pats Naat, ests Sin as San: Mass pat Mant 24 3 27 
Bubba’s'33 5.1.5 see ee hee ee eee ee ee PRE ee E ORE Oe Ey eR eR Ee ey OR PERS 4 oe 4 
JAC COTS aes coe cls | alten Ga ey eh SiG LOE AGS, oa Be th BiG Oe iii ay ht eG 1 — 1 
Balance at December 29, 2015... 0.0.0. ccc ct n eee eens 401 82 483 








Restaurant Sales 


Restaurant sales increased by 14.2% in 2015 as compared to 2014 and increased 11.2% in 2014 as compared to 
2013. The following table summarizes certain key drivers and/or attributes of restaurant sales at company restaurants for 
the periods presented. Although 2013 contained 53 weeks, for comparative purposes, 2013 average unit volume was 
adjusted to a 52-week basis. Company restaurant count activity is shown in the restaurant unit activity table above. 














2015 2014 2013 

Company Restaurants 
Increase in store weeks........... 0.0... c eee eee ee eee 7.8% 6.5 % 9.3% 
Increase in average unit volume..................0.- 7.2 4.0 2]. 
OTST CL Se BE ss a A A a Mk Oak (0.8) 0.7 0.6 
Total increase in restaurant sales.................0.. 14.2 % 11.2 % 12.6 % 
Store Weeks 2.0... cece ene eas 20,020 18,565 17,426 
Comparable restaurant sales growth ................. 7.2% 47% 3.4% 
Texas Roadhouse restaurants only: 

Comparable restaurant sales growth............... 7.2% 47% 3.4% 

Average unit volume (in thousands)............... $ 4,664 $ 4,351 §$ 4,186 


(1) Includes the impact of the year-over-year change in sales volume of all non-Texas Roadhouse restaurants, along 
with Texas Roadhouse restaurants open less than six months before the beginning of the period measured, and, if 
applicable, the impact of restaurants closed or acquired during the period. 


The increase in restaurant sales for all periods presented were primarily attributable to the opening of new 
restaurants combined with an increase in average unit volume driven by comparable restaurant sales growth. In addition, 
restaurant sales growth for both 2014 and 2013 was impacted by an extra operating week in 2013 which generated 
$32.0 million of restaurant sales. The extra week resulted in a 2.6% negative impact on the increase in restaurant sales in 
2014 compared to 2013. 


Comparable restaurant sales growth for all periods presented was due to an increase in our guest traffic counts and 
an increase in our per person average check as shown in the table below. 
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Guest traffic counts... 6... eee tenn e eee eens 5.4% 3.2 % 1.0 % 
Per person average check ......... 0... cece cece tenet eens 1.8 % 1.5 % 2.4 % 
Comparable restaurant sales growth .......... 0.0 e cece eee eee 7.2% 47% 3.4% 








Year-over-year sales for newer restaurants included in our average unit volume, but excluded from our comparable 
restaurant sales, partially offset the impact of positive comparable restaurant sales growth in 2014 and 2013. 


The increase in our per person average check for the periods presented was primarily driven by menu price 
increases shown below, which were taken as a result of inflationary pressures, primarily commodities. 





Menu Price 
Increases 
O4 2015 wit wen teeks wet tan e eeeeen ee eae 2.0% 
O4 2014 3 eet che tert Pak eee ee wee 1.8% 
042013 sae ete eRe et eRe eee eRe ee ae 1.5% 
O4 2012 ie cant nd it eld tt alt ele ned ts 2.2% 


In 2016, we plan to open approximately 30 company restaurants. While the majority of our restaurant growth in 
2016 will be Texas Roadhouse restaurants, we currently expect to open approximately seven Bubba’s 33 restaurants in 
2016. We have either begun construction or have sites under contract for purchase or lease for all of our expected 2016 
openings. 


Franchise Royalties and Fees 


Franchise royalties and fees increased by $2.3 million or by 17.1% in 2015 as compared to 2014 and increased by 
$1.1 million or by 9.0% in 2014 compared to 2013. The increase in 2015 was primarily attributable to the opening of 
new franchise restaurants, an increase in average unit volume, and an increase in royalty rates in conjunction with the 
renewal of certain franchise agreements. The increase in 2014 was primarily attributable to the opening of new franchise 
restaurants and an increase in average unit volume, partially offset by the impact of franchise acquisitions. Franchise 
comparable restaurant sales increased 6.5% in 2015 and 4.9% in 2014 and franchise restaurant count activity is shown in 
the restaurant unit activity table above. 


We anticipate our existing franchise partners will open as many as six, primarily international, Texas Roadhouse 
restaurants in 2016. 


Restaurant Cost of Sales 


Restaurant cost of sales, as a percentage of restaurant sales, increased to 35.9% in 2015 from 35.3% in 2014 and 
from 34.9% in 2013. The increases were primarily attributable to commodity inflation in 2015 and 2014, partially offset 
by menu pricing actions and the benefit of operating efficiencies associated with process improvements at the restaurant 
level. Commodity inflation of approximately 4.9% in 2015 and approximately 3.4% in 2014 was driven by higher food 
costs, primarily beef. Recent menu pricing actions are summarized in our discussion of restaurant sales above. 


For 2016, we have fixed price contracts for approximately 65% of our overall food costs with the remainder subject 
to fluctuating market prices. We expect 1.0% to 2.0% food cost deflation in 2016. 


Restaurant Labor Expenses 


Restaurant labor expenses, as a percentage of restaurant sales, remained unchanged at 29.3% in 2015 compared to 
2014. The benefit from the increase in average unit volume was offset by higher average wage rates and higher costs 
associated with health insurance. At the beginning of 2015, as required by the Patient Protection and Affordable Care 
Act of 2010, we further extended our health care coverage to a greater number of our hourly employees which resulted 
in additional health insurance costs of approximately $4.5 million. 


In 2016, we anticipate our labor costs will be pressured by inflation due to increases in minimum and tip wage 


rates. These increases in costs may or may not be offset by additional menu price adjustments and/or guest traffic 
growth. 
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Restaurant labor expenses, as a percentage of restaurant sales, increased to 29.3% in 2014 from 29.2% in 2013. 
The increase was primarily driven by higher average wage rates and higher costs associated with restaurant cleaning and 
health insurance partially offset by an increase in average unit volume. In 2014, we reclassified certain restaurant 
cleaning costs from restaurant other operating expenses to restaurant labor expenses and, as a result, this reclassification 
had no impact on restaurant margin. In 2014, health insurance costs were higher by approximately $3.0 million due to 
an increase in premiums, along with offering coverage to an expanded population of employees. 


Restaurant Rent Expense 


Restaurant rent expense, as a percentage of restaurant sales, remained unchanged at 2.1% in 2015 compared to 2014 
and 2013. In all periods presented, the benefit from an increase in average unit volume was offset by an increase in rent 
expense, as a percentage of restaurant sales, related to newer restaurants. 


Restaurant Other Operating Expenses 


Restaurant other operating expenses, as a percentage of restaurant sales, decreased to 15.4% in 2015 from 15.7% in 
2014. This decrease was primarily attributable to an increase in average unit volume and lower costs associated with 
supplies and utilities, partially offset by higher third party gift card fees. 


Utility costs were lower primarily due to lower natural gas rates. Lower supply costs were primarily driven by 
purchasing initiatives. Higher third party gift card fees were primarily due to the continued expansion of our third-party 
gift card program. 


Restaurant other operating expenses, as a percentage of restaurant sales, decreased to 15.7% in 2014 from 15.9% in 
2013. This decrease was primarily attributable to an increase in average unit volume and lower costs associated with 
liquor taxes, restaurant cleaning, and linens, partially offset by higher costs associated with gift card fees, general 
liability self-insurance and utility costs. 


Lower liquor taxes were a result of legislative changes in Texas which lowered our tax rate associated with liquor 
sales effective at the beginning of 2014. Lower restaurant cleaning costs were due to the reclassification of wages 
discussed above under restaurant labor, while lower linen costs were primarily driven by purchasing initiatives. Higher 
gift card fees were primarily due to the continued expansion of our third-party gift card program. Higher general liability 
insurance was driven by a $1.3 million reduction in general liability insurance costs recorded in 2013 compared to a 
$0.4 million reduction in costs recorded in 2014 due to changes in our claims development history included in our 
quarterly actuarial reserve estimate. Utility costs in 2014 were driven by higher natural gas prices. 


Restaurant Pre-opening Expenses 


Pre-opening expenses in 2015 increased to $19.1 million from $18.5 million in 2014. The increase is primarily due 
to the number of restaurant openings in 2015 compared to 2014 and the timing of restaurant openings. In 2015, we 
opened 29 company restaurants compared to 25 restaurants in 2014. Pre-opening costs will fluctuate from period to 
period based on the specific pre-opening costs incurred for each restaurant, the number and timing of restaurant openings 
and the number and timing of restaurant managers hired. 


Pre-opening expenses in 2014 increased to $18.5 million from $17.9 million in 2013. The increase was primarily 
attributable to increased spending on a per store basis mostly due to the timing of restaurant openings. While we opened 
one less restaurant in 2014 compared to 2013, unexpected delays in restaurant openings throughout the year resulted in 
higher pre-opening costs primarily related to restaurant manager compensation. 


Depreciation and Amortization Expenses ("D&A") 


D&A, as a percentage of revenue, increased to 3.9% in 2015 from 3.7% in 2014. The increase was primarily due to 
increased investment in short-lived assets, such as equipment, and higher depreciation, as a percentage of revenue, at 
new restaurants, partially offset by an increase in average unit volume. 


In 2016, we expect D&A, as a percentage of revenue, to be higher than the prior year due to an increase in our 
capitalized costs related to restaurants opened in 2015 and 2016, along with an increase in the level of reinvestment in 
our existing restaurants. 
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D&A, as a percentage of revenue, increased to 3.7% in 2014 from 3.6% in 2013. The increase was primarily due to 
higher depreciation, as a percentage of revenue, at new restaurants, and increased investment in short-lived assets, such 
as equipment, along with the impact of an extra week of sales in 2013. The increase was partially offset by an increase in 
average unit volume and the impact of a $0.7 million increase in expense recorded in the fourth quarter of 2013 due to 
shortening the estimated useful life of certain leasehold improvements. 


Impairment and Closure Expenses 


Impairment and closure expenses were $1.0 million, $0.6 million and $0.4 million in 2015, 2014 and 2013, 
respectively. In 2015, we recorded $1.0 million of closure costs related to the relocation of two restaurants. In 2014, we 
recorded $0.6 million of impairment expense associated with the goodwill related to one restaurant. In 2013, we 
recorded $0.3 million of impairment expense associated with the write down of assets, primarily land and building, and 
ongoing closure costs related to a restaurant which closed in 2009 and subsequently sold in 2014. In addition, we 
recorded $0.1 million of impairment expense associated with the write down of equipment and ongoing closure costs 
related to a restaurant which closed in 2012. 


See note 15 in the Consolidated Financial Statements for further discussion regarding closures and impairments 
recorded in 2015, 2014 and 2013, including the impairments of goodwill and other long-lived assets. 


General and Administrative Expenses ("G&A") 


G&A, as a percentage of total revenue, decreased to 5.1% in 2015 from 5.2% in 2014. The decrease was primarily 
attributable to an increase in average unit volume partially offset by higher share-based compensation and our continued 
investment in our infrastructure as we continue to develop more domestic and international restaurants. In 2015, higher 
share-based compensation costs were primarily driven by a higher stock price associated with the grants of restricted 
stock units on January 8, 2015 and achievement of performance criteria related to performance stock units which 
resulted in approximately $4.7 million of additional expense. The restricted stock units were granted in conjunction with 
the execution of certain executive employment contracts and Board of Director grant agreements. 


G&A, as a percentage of total revenue, decreased to 5.2% in 2014 from 5.4% in 2013. The decrease was primarily 
attributable to an increase in average unit volume and lower costs associated with our annual managing partner 
conference, along with lower marketing and employee separation costs. This decrease was partially offset by higher 
costs due to our continued investment in our infrastructure and the impact of the extra week in 2013. In 2014, we 
incurred costs of $1.9 million related to our annual managing partner conference compared to $3.9 million in 2013. Our 
annual managing partner conference costs were higher in 2013 compared to 2014 primarily due to the location of our 
conference in conjunction with the 20" anniversary of our first restaurant opening. 


Interest Expense, Net 


Net interest expense remained relatively flat at $2.0 million in 2015 compared to $2.1 million in 2014 which was 
relatively flat compared to $2.2 million in 2013. 


Income Taxes 


We account for income taxes in accordance with Financial Accounting Standards Board ("FASB") Accounting 
Standards Codification ("ASC") 740, Income Taxes ("ASC 740"). Our effective tax rate decreased to 29.8% in 2015 
from 30.0% in 2014 primarily due to higher FICA tip credits as a percentage of pre-tax income. For 2016, we expect the 
tax rate to be approximately 30.0%. 


Our effective tax rate increased to 30.0% in 2014 from 28.9% in 2013. The increase was primarily attributable to 
lower deductible incentive stock option activity, along with a decrease in certain federal tax credits. In the first quarter of 
2013, the Work Opportunity Tax Credit ("WOTC"), which had expired at the end of 2011, was retrospectively 
reinstated. As a result, we recorded credits earned in both 2012 and 2013 in fiscal year 2013. 
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Liquidity and Capital Resources 


The following table presents a summary of our net cash provided by (used in) operating, investing and financing 
activities (in thousands): 


Fiscal Year 








2015 2014 2013 
Net cash provided by operating activities ........... $ 227,941 $ 191,713 $ 173,836 
Net cash used in investing activities ............... (173,203) (124,240) (111,248) 
Net cash used in financing activities ............... (81,526) (76,225) (49,460) 





Net (decrease) increase in cash and cash equivalents.. $ (26,788) $ (8,752) $ 13,128 








Net cash provided by operating activities was $227.9 million in 2015 compared to $191.7 million in 2014. The 
increase was primarily attributed to an increase in net income, depreciation and amortization expense, higher share-based 
compensation expense and deferred revenue related to gift cards. The increase in cash flow from operations was 
primarily driven by an increase in comparable restaurant sales at existing restaurants and the continued opening of new 
restaurants partially offset by higher commodity inflation, primarily beef. The increase in deferred revenue related to 
gift cards was primarily due to higher gift card sales. 


Net cash provided by operating activities was $191.7 million in 2014 compared to $173.8 million in 2013. This 
increase was primarily due to an increase in net income, depreciation and amortization expense and deferred revenue 
related to gift cards, partially offset by other changes in working capital. The increase in cash flow from operations, 
particularly depreciation and amortization expense, was driven by the continued opening of new restaurants and an 
increase in comparable restaurant sales at existing restaurants. The increase in deferred revenue related to gift cards was 
primarily due to higher gift card sales. 


Our operations have not required significant working capital and, like many restaurant companies, we have been 
able to operate with negative working capital. Sales are primarily for cash, and restaurant operations do not require 
significant inventories or receivables. In addition, we receive trade credit for the purchase of food, beverages and 
supplies, thereby reducing the need for incremental working capital to support growth. 


Net cash used in investing activities was $173.2 million in 2015 compared to $124.2 million in 2014. This increase 
was primarily due to increase spending on capital expenditures related to new restaurant openings along with capital 
expenditures related to the refurbishment of existing restaurants such as remodeling, room additions and general 
maintenance. We opened 29 company restaurants in 2015 compared to 25 restaurants in 2014. Capital expenditures in 
2015 related to restaurant openings in future years was approximately $35.3 million compared to approximately $16.0 
million in 2014. 


Net cash used in investing activities was $124.2 million in 2014 compared to $111.2 million in 2013. The increase 
was primarily due to an increase in capital expenditures related to the refurbishment of existing restaurants, such as 
remodeling, room additions and other general maintenance, partially offset by a decrease in capital expenditures related 
to new restaurant openings. While our average capital investment in Texas Roadhouse restaurants opened in 2014 was 
$5.1 million compared to $4.1 million in 2013, a significant amount of capital expenditures related to 2014 openings was 
incurred in 2013. Capital expenditures in 2014 related to restaurant openings in future years was approximately 
$16.0 million compared to approximately $23.0 million in 2013. 


We require capital principally for the development of new company restaurants, the refurbishment of existing 
restaurants and the acquisition of franchise restaurants, if any. We either lease our restaurant site locations under 
operating leases for periods of five to 30 years (including renewal periods) or purchase the land where it is cost effective. 
As of December 29, 2015, 130 of the 401 company restaurants have been developed on land which we own. 
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The following table presents a summary of capital expenditures related to the development of new restaurants and 
the refurbishment of existing restaurants (in thousands): 














2015 2014 2013 
New company restaurants........0 00000 ccc cece eects $ 117,283 $ 78,873 $ 80,149 
Refurbishment of existing restaurants(1)..................-. 56,192 46,572 31,329 
Total capital expenditures. ........... 00... cece eee eee $ 173,475 $ 125,445 $ 111,478 
Restaurant-related repairs and maintenance expense(2)........ $ 20,607 $ 17,926 $ 15,865 


(1) Includes minimal capital expenditures related to support center office. 
(2) These amounts were recorded as an expense in the income statement as incurred. 


Our future capital requirements will primarily depend on the number of new restaurants we open, the timing of 
those openings and the restaurant prototype developed in a given fiscal year. These requirements will include costs 
directly related to opening new restaurants and may also include costs necessary to ensure that our infrastructure is able 
to support a larger restaurant base. In 2016, we expect our capital expenditures to be approximately $165.0 to 
$175.0 million, the majority of which will relate to planned restaurant openings, including approximately 30 restaurant 
openings in 2016. This amount excludes any cash used for franchise acquisitions. We intend to satisfy our capital 
requirements over the next 12 months with cash on hand, net cash provided by operating activities and, if needed, funds 
available under our amended credit facility. For 2016, we anticipate net cash provided by operating activities will exceed 
capital expenditures, which we currently plan to use to repurchase common stock, pay dividends, as approved by our 
Board of Directors, and/or repay borrowings under our amended credit facility. 


Net cash used in financing activities was $81.5 million in 2015 compared to $76.2 million in 2014. The increase is 
primarily due to repayments on the amended revolving credit facility and higher dividend payments partially offset by a 
decrease in spending on share repurchases. Dividend payments were higher in 2015 due to the timing of the dividend 
declaration and payment dates in the first quarter. 


Net cash used in financing activities was $76.2 million in 2014 compared to $49.5 million in 2013. The increase 
was primarily due to an increase in spending on share repurchases along with a decrease in proceeds from the exercise of 
stock options. This increase was partially offset by lower dividend payments in 2014 due to the timing of the declaration 
and payment dates and the extra dividend declared in the fourth quarter of 2012. 


On May 22, 2014, our Board of Directors approved a stock repurchase program under which it authorized us to 
repurchase up to $100.0 million of our common stock. This stock repurchase program has no expiration date and 
replaced a previous stock repurchase program which was approved on February 16, 2012. All repurchases to date under 
our stock repurchase program have been made through open market transactions. The timing and the amount of any 
repurchases will be determined by management under parameters established by our Board of Directors, based on an 
evaluation of our stock price, market conditions and other corporate considerations. During 2015, we paid approximately 
$11.4 million to repurchase 321,789 shares of our common stock and we had $74.0 million remaining under our 
authorized stock repurchase program as of December 29, 2015. 


We paid cash dividends of $46.2 million in 2015. On November 19, 2015, our Board of Directors authorized the 
payment of a regularly quarterly cash dividend of $0.17 per share of common stock to shareholders of record at the close 
of business on December 16, 2015. This payment was distributed on December 31, 2015. On February 19, 2016, our 
Board of Directors authorized the payment of a quarterly cash dividend of $0.19 per share of common stock. This 
payment will be distributed on April 1, 2016 to shareholders of record at the close of business on March 16, 2016. The 
increase in the dividend per share amount reflects the increase in our regular annual dividend rate from $0.68 per share 
in 2015 to $0.76 per share in 2016. The declaration and payment of cash dividends on our common stock is at the 
discretion of our Board of Directors, and any decision to declare a dividend will be based on a number of factors, 
including, but not limited to, earnings, financial condition, applicable covenants under our credit facility and other 
contractual restrictions, or other factors deemed relevant. 


In 2015, we paid distributions of $3.9 million to equity holders of 16 of our majority-owned restaurants. We paid 


distributions of $3.9 million and $3.1 million to equity holders of 15 of our majority-owned company restaurants in both 
2014 and 2013. 
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On November 1, 2013, we entered into Omnibus Amendment No. | and Consent to Credit Agreement and 
Guaranty with respect to our revolving credit facility dated as of August 12, 2011 with a syndicate of commercial 
lenders led by JP Morgan Chase Bank, N.A., PNC Bank, N.A., and Wells Fargo, N.A. The amended revolving credit 
facility, which has a maturity date of November 1, 2018, remains an unsecured, revolving credit agreement under which 
we may borrow up to $200.0 million. The amendment provides us with the option to increase the revolving credit facility 
by $200.0 million, up to $400.0 million, subject to certain limitations. 


The terms of the amended revolving credit facility require us to pay interest on outstanding borrowings at the 
London Interbank Offered Rate ("LIBOR") plus a margin of 0.875% to 1.875%, depending on our leverage ratio, or the 
Alternate Base Rate, which is the higher of the issuing bank’s prime lending rate, the Federal Funds rate plus 0.50% or 
the Adjusted Eurodollar Rate for a one month interest period on such day plus 1.0%. We are also required to pay a 
commitment fee of 0.125% to 0.30% per year on any unused portion of the revolving credit facility, depending on our 
leverage ratio. The weighted-average interest rate for the amended revolving credit facility at December 29, 2015 and 
December 30, 2014 was 3.22% and 3.96%, respectively, including the impact of interest rate swaps. At December 29, 
2015, we had $25.0 million outstanding under the revolving credit facility and $168.4 million of availability, net of 
$6.6 million of outstanding letters of credit. 


The lenders’ obligation to extend credit under the amended revolving credit facility depends on us maintaining 
certain financial covenants, including a minimum consolidated fixed charge coverage ratio of 2.00 to 1.00 and a 
maximum consolidated leverage ratio of 3.00 to 1.00. The amended revolving credit facility permits us to incur 
additional secured or unsecured indebtedness outside the facility, except for the incurrence of secured indebtedness that 
in the aggregate exceeds 15% of our consolidated tangible net worth or circumstances where the incurrence of secured or 
unsecured indebtedness would prevent us from complying with our financial covenants. We were in compliance with all 
covenants as of December 29, 2015. 


At December 29, 2015, in addition to the amounts outstanding on our amended revolving credit facility, we had one 
other note payable totaling $0.7 million with a fixed interest rate of 10.46%, which relates to the financing of a specific 
restaurant. Our weighted-average effective interest rate at December 29, 2015 was 3.22%, including the impact of the 
interest rate swap discussed below. 


On January 7, 2009, we entered into an interest rate swap, starting on February 7, 2009, with a notional amount of 
$25.0 million to hedge a portion of the cash flows of our variable rate borrowings. We have designated the interest rate 
swap as a cash flow hedge of our exposure to variability in future cash flows attributable to interest payments on a 
$25.0 million tranche of floating rate debt borrowed under our amended revolving credit facility. Under the terms of the 
swap, we pay a fixed rate of 2.34% on the $25.0 million notional amount and receive payments from the counterparty 
based on the one month LIBOR rate for a term ending on January 7, 2016, effectively resulting in a fixed rate on the 
$25.0 million notional amount. Our counterparty in the interest rate swap is JP Morgan Chase Bank, N.A. Changes in the 
fair value of the interest rate swap will be reported as a component of accumulated other comprehensive income (loss). 
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Contractual Obligations 


The following table summarizes the amount of payments due under specified contractual obligations as of 
December 29, 2015 (in thousands): 











Payments Due by Period 
Less than More than 
Total 1 year 1-3 Years 3-5 Years 5 years 
Long-term debt obligations.................000. $ 25,694 §$ 144 25,336 214 §$ _ 
Intérest( 1) 3 eecce0 of eek ee b ee bbe eee ee eee es 676 86 577 13 — 
Operating lease obligations..................... 715,390 37,909 76,966 76,135 524,380 
Capital obligations. ............... 0.00 eee eee 129,380 129,380 — — — 
Total contractual obligations(2)..............04. $ 871,140 $167,519 $ 102,879 $ 76,362 $ 524,380 








(1) Uses interest rates as of December 29, 2015 for our variable rate debt. Additionally, we have assumed that the debt 
relating to the interest rate swap covering a notional amount totaling $25.0 million remains outstanding after the 
termination of the interest rate swap. For the remaining term of the interest rate swap, we calculated interest 
payments by taking the applicable fixed rate of the interest rate swap plus the 0.875% margin, which was in effect 
as of December 29, 2015. After the termination of the interest rate swap, we calculated interest rate payments using 
the weighted average interest rate of 1.14%, which was the interest rate associated with our amended revolving 
credit facility at December 29, 2015. We assumed a constant rate until maturity for our fixed rate debt. 

(2) Unrecognized tax benefits under Accounting Standards Codification ("ASC") 740 are immaterial and, therefore, are 
excluded from this amount. 


The Company has no material minimum purchase commitments with its vendors that extend beyond a year. See 
notes 4 and 7 to the Consolidated Financial Statements for details of contractual obligations. 


Off-Balance Sheet Arrangements 
Except for operating leases (primarily restaurant leases), we do not have any off-balance sheet arrangements. 


Guarantees 


Effective December 31, 2013, we sold two restaurants, which operated under the name Aspen Creek, located in 
Irving, TX and Louisville, KY. We assigned the leases associated with these restaurants to the acquirer, but remain 
contingently liable under the terms of the lease if the acquirer defaults. We are contingently liable for the initial term of 
the lease and any renewal periods. The Irving lease has an initial term that expires December 2019, along with three 
five-year renewals. The Louisville lease has an initial term that expires November 2023, along with three five-year 
renewals. The assignment of the Louisville lease releases us from liability after the initial lease term expiration 
contingent upon certain conditions being met by the acquirer. 


We entered into real estate lease agreements for five restaurant locations, listed in the table below, before granting 
franchise rights for those restaurants. We have subsequently assigned the leases to the franchisees, but remain 
contingently liable if a franchisee defaults, under the terms of the lease. 





Lease Lease 
Assignment Date Term Expiration 
Everett, Massachusetts(1)............. 00 eee eee eee ee September 2002 February 2018 
Longmont, Colorado........ 0.0... ec cece eee eee eee October 2003 May 2019 
Montgomeryville, Pennsylvania .................000-05 October 2004 June 2021 
Fargo, North Dakota(1) ............ 0.00 cece eee eee February 2006 July 2021 
TO GAM SW tals occ Seneseeke ny ees hes caren eee January 2009 August 2019 


(1) As discussed in note 12, these restaurants are owned, in whole or part, by certain officers, directors and 5% 
shareholders of the Company. 


We are contingently liable for the initial term of the lease and any renewal periods. All of the leases have three 
five-year renewals. 


47 


As of December 29, 2015 and December 30, 2014, we are contingently liable for $17.2 million and $18.0 million, 
respectively, for the seven leases discussed above. These amounts represent the maximum potential liability of future 
payments under the guarantees. In the event of default, the indemnity and default clauses in our assignment agreements 
govern our ability to pursue and recover damages incurred. No material liabilities have been recorded as of 
December 29, 2015 as the likelihood of default was deemed to be less than probable and the fair value of the guarantees 
is not considered significant. 


Recent Accounting Pronouncements 


Revenue Recognition 
(Accounting Standards Update 2014-09, "ASU 2014-09") 


In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers, which requires an entity to 
recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to 
customers. The ASU will replace most existing revenue recognition guidance in GAAP when it becomes effective. In 
July 2015, the FASB approved a one-year deferral of the effective date of the new revenue standard. ASU 2014-09 is 
now effective for fiscal years beginning on or after December 15, 2017 (our 2018 fiscal year), including interim periods 
within those annual periods, with early adoption permitted in the first quarter of 2017. The standard permits the use of 
either the retrospective or cumulative effect transition method. The standard will not impact our recognition of revenue 
from company-owned restaurants or our recognition of continuing fees from franchisees, which are based on a 
percentage of franchise sales. We are continuing to evaluate the impact the adoption of this standard will have on the 
recognition of other less significant revenue transactions such as initial fees from franchisees. 


Consolidation 
(Accounting Standards Update 2015-02, "ASU 2015-02") 


In February 2015, the FASB issued ASU 2015-02, Consolidation: Amendments to the Consolidation Analysis, 
which changes the analysis that a reporting entity must perform to determine whether it should consolidate certain types 
of legal entities. ASU 2015-02 is effective for annual and interim periods beginning after December 15, 2015 (our 2016 
fiscal year). A reporting entity may apply the amendments using a modified retrospective approach or a full retrospective 
application. The adoption of this guidance is not expected to have a material impact on our consolidated financial 
position, results of operations or cash flows. 


Software Licenses 
(Accounting Standards Update 2015-05, "ASU 2015-05") 


In April 2015, the FASB issued ASU 2015-05, Customer’s Accounting for Fees Paid in a Cloud Computing 
Arrangement, which provides guidance about whether a cloud computing arrangement includes a software license. ASU 
2015-05 is effective for annual and interim periods beginning after December 15, 2015 (our 2016 fiscal year). The 
adoption of this guidance is not expected to have a material impact on our consolidated financial position, results of 
operations or cash flows. 


Inventory 
(Accounting Standards Update 2015-11, "ASU 2015-11") 


In July 2015, the FASB issued ASU 2015-11, Jnventory, which simplifies the measurement principle of inventories 
valued under the First-In, First-Out ("FIFO") or weighted average methods from the lower of cost or market to the lower 
of cost and net realizable value. ASU 2015-11 is effective for reporting periods beginning after December 15, 2016 (our 
2017 fiscal year) including interim periods within those annual periods. We do not expect the standard to have a 
material impact on our consolidated financial position, results of operations or cash flows upon adoption. 


Deferred Taxes 
(Accounting Standards Update 2015-17, "ASU 2015-17") 


In November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which requires 
that deferred tax assets and liabilities be classified as noncurrent on the consolidated balance sheet. ASU 2015-17 is 
effective for annual periods beginning after December 15, 2016 (our 2017 fiscal year), including interim periods within 
those annual periods. Early adoption is permitted as of the beginning of an interim or annual reporting period. Upon 
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adoption, ASU 2015-17 may be applied either prospectively or retrospectively. We do not expect the adoption of this 
guidance to have a material impact on our consolidated financial position, results of operations or cash flows. 


Critical Accounting Policies and Estimates 


The above discussion and analysis of our financial condition and results of operations are based upon our 
consolidated financial statements, which have been prepared in accordance with U.S. GAAP. The preparation of these 
financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, 
revenue and expenses, and disclosures of contingent assets and liabilities. Our significant accounting policies are 
described in note 2 to the accompanying consolidated financial statements. Critical accounting policies are those that we 
believe are most important to portraying our financial condition and results of operations and also require the greatest 
amount of subjective or complex judgments by management. Judgments or uncertainties regarding the application of 
these policies may result in materially different amounts being reported under different conditions or using different 
assumptions. We consider the following policies to be the most critical in understanding the judgments that are involved 
in preparing the consolidated financial statements. 


Impairment of Long-lived Assets. We evaluate long-lived assets related to each restaurant to be held and used in the 
business, such as property and equipment and intangible assets subject to amortization, for impairment whenever events 
and circumstances indicate that the carrying amount of a restaurant may not be recoverable. When we evaluate 
restaurants, cash flows are the primary indicator of impairment. Recoverability of assets to be held and used is measured 
by comparison of the carrying amount of the restaurant to estimated undiscounted future cash flows expected to be 
generated by the restaurant. Under our policies, trailing 12-month cash flow results below $300,000 at the individual 
restaurant level signals a potential impairment. In our evaluation of restaurants that do not meet the cash flow threshold, 
we estimate future undiscounted cash flows from operating the restaurant over its estimated useful life, which can be a 
period of over 20 years. In the estimation of future cash flows, we consider the period of time the restaurant has been 
open, the trend of operations over such period and future periods and expectations for future sales growth. We limit 
assumptions about important factors such as trend of future operations and sales growth to those that are supportable 
based upon our plans for the restaurant and actual results at comparable restaurants. Both qualitative and quantitative 
information are considered when evaluating for potential impairments. As we assess the ongoing expected cash flows 
and carrying amounts of our long-lived assets, these factors could cause us to realize a material impairment charge. 


If assets are determined to be impaired, we measure the impairment charge by calculating the amount by which the 
asset carrying amount exceeds its fair value. The determination of asset fair value is also subject to significant judgment. 
We generally measure estimated fair value by independent third party appraisal or discounting estimated future cash 
flows. When fair value is measured by discounting estimated future cash flows, the assumptions used are consistent with 
what we believe hypothetical market participants would use. We also use a discount rate that is commensurate with the 
risk inherent in the projected cash flows. If these assumptions change in the future, we may be required to record 
impairment charges for these assets. 


At December 29, 2015, we had 10 restaurants whose trailing 12-month cash flows did not meet the $300,000 
threshold. However, the future undiscounted cash flows from operating each of these restaurants over their remaining 
estimated useful lives exceeded the $18.0 million remaining carrying value of their assets and no assets were determined 
to be impaired. 


See note 15 in the Consolidated Financial Statements for further discussion regarding closures and impairments 
recorded in 2015, 2014 and 2013, including the impairments of goodwill and other long-lived assets. 


Goodwill. Goodwill is tested annually for impairment, and is tested more frequently if events and circumstances 
indicate that the asset might be impaired. We have assigned goodwill to the reporting unit, which we consider to be the 
individual restaurant level. An impairment loss is recognized to the extent that the carrying amount exceeds the implied 
fair value of goodwill. The determination of impairment consists of two steps. First, we determine the fair value of the 
reporting unit and compare it to its carrying amount. The fair value of the reporting unit may be based on several 
valuation approaches including capitalization of earnings, discounted cash flows, comparable public company market 
multiples and comparable acquisition market multiples. Second, if the carrying amount of the reporting unit exceeds its 
fair value, an impairment loss is recognized for any excess of the carrying amount of the reporting unit’s goodwill over 
the implied fair value of the goodwill. The implied fair value of goodwill is determined by allocating the fair value of the 


49 


reporting unit, in a manner similar to a purchase price allocation. The residual fair value after this allocation is the 
implied fair value of the reporting unit goodwill. 


The valuation approaches used to determine fair value are subject to key judgments and assumptions that are 
sensitive to change such as appropriate revenue growth rates, operating margins, weighted average cost of capital, and 
comparable company and acquisition market multiples. In estimating the fair value using the capitalization of earnings or 
discounted cash flows method we consider the period of time the restaurant has been open, the trend of operations over 
such period and future periods, expectations of future sales growth and terminal value. Assumptions about important 
factors such as the trend of future operations and sales growth are limited to those that are supportable based upon the 
plans for the restaurant and actual results at comparable restaurants. When developing these key judgments and 
assumptions, we consider economic, operational and market conditions that could impact fair value. The judgments and 
assumptions used are consistent with what we believe hypothetical market participants would use. However, estimates 
are inherently uncertain and represent only our reasonable expectations regarding future developments. If the estimates 
used in performing the impairment test prove inaccurate, the fair value of the restaurants may ultimately prove to be 
significantly lower, thereby causing the carrying value to exceed the fair value and indicating impairment has occurred. 


At December 29, 2015, we had 65 reporting units, primarily at the restaurant level, with allocated goodwill of 
$116.6 million. The average amount of goodwill associated with each reporting unit is $1.7 million with six reporting 
units having goodwill in excess of $4.0 million. We did not record any impairment charges as a result of our annual 
impairment analysis in 2015. Based on our estimate of fair value, we are currently monitoring two restaurants with total 
goodwill of $4.9 million and excess fair value over net book value of 12.9% for potential impairment. Since we 
determine the fair value of goodwill at the restaurant level, any significant decreases in cash flows at these restaurants or 
others could trigger an impairment charge in the future. The fair value of each of our other reporting units was 
substantially in excess of their respective carrying values as of the 2015 goodwill impairment test. See note 15 in the 
Consolidated Financial Statements for further discussion regarding closures and impairments recorded in 2015, 2014 and 
2013, including the impairments of goodwill and other long-lived assets. 


Insurance Reserves. We self-insure a significant portion of expected losses under our health, workers 
compensation, general liability, employment practices liability and property insurance programs. We purchase insurance 
for individual claims that exceed the retention amounts listed below: 


Employment practices liability/Class Action ................00005 $250,000 / $2,000,000 
Workers compensation... ........ 0.0. c cece cee eens $350,000 
General liability... 0.0.0... e eens $250,000 
Employee healthcare.........0 0. eee eens $250,000 


In addition, we purchase property insurance for claims that exceed $50,000 after an aggregate deductible of 
$250,000. 


We record a liability for unresolved claims and for an estimate of incurred but not reported claims based on 
estimates provided by management, a third party administrator and/or an actuary. Our estimated liability is based on a 
number of assumptions and factors regarding economic conditions, the frequency and severity of claims and claim 
development history and settlement practices. We also monitor actuarial observations of historical claim development 
for the industry. Our assumptions are reviewed, monitored, and adjusted when warranted by changing circumstances. 


Income Taxes. We account for income taxes in accordance with ASC 740 under which deferred assets and 
liabilities are recognized based upon anticipated future tax consequences attributable to differences between financial 
statement carrying values of assets and liabilities and their respective tax bases. A valuation allowance is established to 
reduce the carrying value of deferred tax assets if it is considered more likely than not that such assets will not be 
realized. Any change in the valuation allowance would be charged to income in the period such determination was made. 


Uncertain tax positions are accounted for under FASB ASC 740. FASB ASC 740 requires that a position taken or 
expected to be taken in a tax return be recognized in the financial statements when it is more likely than not (1.e., a 
likelihood of more than fifty percent) that the position would be sustained upon examination by tax authorities that have 
full knowledge of all relevant information. A recognized tax position is then measured at the largest amount of benefit 
that is greater than fifty percent likely of being realized upon settlement. 
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Leases and Leasehold Improvements. We lease land, buildings and/or certain equipment for the majority of our 
restaurants under non-cancelable lease agreements. Our land and/or building leases typically have initial terms ranging 
from ten to 15 years, and certain renewal options for one or more five-year periods. We account for leases in accordance 
with ASC 840, Leases, and other related authoritative guidance. When determining the lease term, we include option 
periods for which failure to renew the lease imposes a penalty on us in such an amount that a renewal appears, at the 
inception of the lease, to be reasonably assured. The primary penalty to which we are subject is the economic detriment 
associated with the existence of leasehold improvements which might become impaired if we choose not to continue the 
use of the leased property. 


Certain of our operating leases contain predetermined fixed escalations of the minimum rent during the original 
term of the lease. For these leases, we recognize the related rent expense on a straight-line basis over the lease term and 
record the difference between the amounts charged to operations and amounts paid as deferred rent. We generally do not 
receive rent concessions or leasehold improvement incentives upon opening a restaurant that is subject to a lease. We 
may receive rent holidays, which would begin on the possession date and end when the lease commences, during which 
no cash rent payments are typically due under the terms of the lease. Rent holidays are included in the lease term when 
determining straight-line rent expense. 


Additionally, certain of our operating leases contain clauses that provide for additional contingent rent based on a 
percentage of sales greater than certain specified target amounts. We recognize contingent rent expense prior to the 
achievement of the specified target that triggers the contingent rent, provided achievement of the target is considered 
probable. This may result in some variability in rent expense as a percentage of revenues over the term of the lease in 
restaurants where we pay contingent rent. 


The judgment regarding the probable term for each restaurant property lease impacts the classification and 
accounting for a lease as capital or operating, the rent holiday and/or escalation in payments that are taken into 
consideration when calculating straight-line rent and the term over which leasehold improvements for each restaurant are 
amortized. The material factor we consider when making this judgment is the total amount invested in the restaurant at 
the inception of the lease and whether management believes that renewal appears reasonably assured. While a different 
term may produce materially different amounts of depreciation, amortization and rent expense than reported, our 
historical lease renewal rates support the judgments made. We have not made any changes to the nature of the 
assumptions used to account for leases in any of the fiscal years presented in our consolidated financial statements. 


Effects of Inflation 


We have not operated in a period of high general inflation for the last several years; however, we have experienced 
material increases in certain commodity costs, specifically beef. In addition, a significant number of our team members 
are paid at rates related to the federal and/or state minimum wage and, accordingly, increases in minimum wage have 
increased our labor costs for the last several years. We have increased menu prices and made other adjustments over the 
past few years, in an effort to offset increases in our restaurant and operating costs resulting from inflation. Whether we 
are able and/or choose to continue to offset the effects of inflation will determine to what extent, if any, inflation affects 
our restaurant profitability in future periods. 


ITEM 7A—QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 


We are exposed to market risk from changes in interest rates on debt and changes in commodity prices. Our 
exposure to interest rate fluctuations is limited to our outstanding bank debt. The terms of the revolving credit facility 
require us to pay interest on outstanding borrowings at London Interbank Offering Rate ("LIBOR") plus a margin of 
0.875% to 1.875%, depending on our leverage ratio, or the Alternate Base Rate, which is the higher of the issuing bank’s 
prime lending rate, the Federal Funds rate plus 0.50% or the Adjusted Eurodollar Rate for a one month interest period on 
such day plus 1.0%. At December 29, 2015, we had $25.0 million outstanding under the amended revolving credit 
facility, which bears interest at approximately 87.5 to 187.5 basis points (depending on our leverage ratios) over LIBOR. 
We had notes payable totaling $0.7 million with fixed interest rate ranging of 10.46%. Should interest rates based on 
these variable rate borrowings increase by one percentage point, our estimated annual interest expense would increase by 
$0.3 million after the impact of the interest rate swap as described below. 


On January 7, 2009, we entered into an interest rate swap, starting February 7, 2009, with a notional amount of 
$25.0 million to hedge a portion of the cash flows of our variable rate borrowings. We have designated the interest rate 
swap as a cash flow hedge of our exposure to variability in future cash flows attributable to interest payments on a 
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$25.0 million tranche of floating rate debt borrowed under our amended revolving credit facility. Under the terms of the 
swap, we pay a fixed rate of 2.34% on the $25.0 million notional amount and receive payments from the counterparty 
based on the one month LIBOR rate for a term ending on January 7, 2016, effectively resulting in a fixed rate LIBOR 
component of the $25.0 million notional amount. 


By using a derivative instrument to hedge exposures to changes in interest rates, we expose ourselves to credit risk. 
Credit risk is the failure of the counterparty to perform under the terms of the derivative contract. We minimize the credit 
risk by entering into transactions with high-quality counterparties whose credit rating is evaluated on a quarterly basis. 
Our counterparty in the interest rate swaps is JP Morgan Chase Bank, N.A. 


In an effort to secure high quality, low cost ingredients used in the products sold in our restaurants, we employ 
various purchasing and pricing contract techniques. When purchasing certain types of commodities, we may be subject 
to prevailing market conditions resulting in unpredictable price volatility. For certain commodities, we may also enter 
into contracts for terms of one year or less that are either fixed price agreements or fixed volume agreements where the 
price is negotiated with reference to fluctuating market prices. We currently do not use financial instruments to hedge 
commodity prices, but we will continue to evaluate their effectiveness. Extreme and/or long term increases in 
commodity prices could adversely affect our future results, especially if we are unable, primarily due to competitive 
reasons, to increase menu prices. Additionally, if there is a time lag between the increasing commodity prices and our 
ability to increase menu prices or if we believe the commodity price increase to be short in duration and we choose not 
to pass on the cost increases, our short-term financial results could be negatively affected. 


We are subject to business risk as our beef supply is highly dependent upon three vendors. If these vendors were 
unable to fulfill their obligations under their contracts, we may encounter supply shortages and incur higher costs to 
secure adequate supplies, any of which would harm our business. 


ITEM 8—FINANCIAL STATEMENTS AND SUPPLEMENTARY FINANCIAL DATA 
See Index to Consolidated Financial Statements at Item 15. 


ITEM 9—CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND 
FINANCIAL DISCLOSURE 


None. 
ITEM 9A—CONTROLS AND PROCEDURES 
Evaluation of disclosure controls and procedures 


We have evaluated the effectiveness of the design and operation of our disclosure controls and procedures pursuant 
to, and as defined in, Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended, as of the 
end of the period covered by this report. Based on the evaluation, performed under the supervision and with the 
participation of our management, including the Chief Executive Officer (the "CEO") and the Chief Financial Officer (the 
"CFO"), our management, including the CEO and CFO, concluded that our disclosure controls and procedures were 
effective as of December 29, 2015. 


Changes in internal control 


During the fourth quarter of 2015, there were no changes with respect to our internal control over financial 
reporting that materially affected, or are reasonably likely to materially affect, our internal control over financial 
reporting. 


Management’s Report on Internal Control over Financial Reporting 


Under Section 404 of the Sarbanes-Oxley Act of 2002, our management is required to assess the effectiveness of 
the Company’s internal control over financial reporting as of the end of each fiscal year and report, based on that 
assessment, whether the Company’s internal control over financial reporting is effective. 


Management of the Company is responsible for establishing and maintaining adequate internal control over 
financial reporting. As defined in Exchange Act Rule 13a-15(f), internal control over financial reporting is a process 
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designed by, or under the supervision of, our principal executive and principal financial officers and effected by our 
board of directors, management and other personnel, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. Therefore, internal control over financial reporting determined to be effective can 
provide only reasonable assurance with respect to financial statement preparation and may not prevent or detect all 
misstatements. 


Under the supervision and with the participation of our management, including our CEO and CFO, we assessed the 
effectiveness of the Company’s internal control over financial reporting as of the end of the period covered by this 
report. In this assessment, the Company applied criteria based on the "Internal Control—Integrated Framework (2013)" 
issued by the Committee of Sponsoring Organizations of the Treadway Commission. These criteria are in the areas of 
control environment, risk assessment, control activities, information and communication, and monitoring. The 
Company’s assessment included documenting, evaluating and testing the design and operating effectiveness of its 
internal control over financial reporting. Based upon this evaluation, our management concluded that our internal control 
over financial reporting was effective as of December 29, 2015. 


KPMG LLP, the independent registered public accounting firm that audited our Consolidated Financial Statements 
included in the Annual Report on Form 10-K, has also audited the effectiveness of the Company’s internal control over 
financial reporting as of December 29, 2015 as stated in their report at F-2. 


ITEM 9B—OTHER INFORMATION 


None. 
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PART III 
ITEM 10—DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 


Information regarding the directors of the Company is incorporated herein by reference to the information set forth 
under "Election of Directors" in the Proxy Statement for the 2016 Annual Meeting of Stockholders. 


Information regarding executive officers of the Company has been included in Part I of this Annual Report under 
the caption "Executive Officers of the Company." 


Information regarding corporate governance of the Company is incorporated herein by reference to the information 
set forth in the Proxy Statement for the 2016 Annual Meeting of Stockholders. 


ITEM 11—EXECUTIVE COMPENSATION 


Incorporated by reference from the Company’s Definitive Proxy Statement to be dated approximately April 8, 
2016. 


ITEM 12—SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED STOCKHOLDER MATTERS 


Incorporated by reference from the Company’s Definitive Proxy Statement to be dated approximately April 8, 
2016. 


ITEM 13—CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR 
INDEPENDENCE 


Incorporated by reference from the Company’s Definitive Proxy Statement to be dated approximately April 8, 
2016. 


ITEM 14—PRINCIPAL ACCOUNTING FEES AND SERVICES 


Incorporated by reference from the Company’s Definitive Proxy Statement to be dated approximately April 8, 
2016. 
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PART IV 


ITEM 15—EXHIBITS, FINANCIAL STATEMENT SCHEDULES 


1. Consolidated Financial Statements 





Page Number 

Description in Report 
Reports of Independent Registered Public Accounting Firm................ 000 ccc eee eee eee ee F-1 
Consolidated Balance Sheets as of December 29, 2015 and December 30, 2014 ................... F-3 
Consolidated Statements of Income and Comprehensive Income for the years ended December 29, 

2015, December 30, 2014 and December 31, 2013.20... 0. ccc ene F-4 
Consolidated Statements of Stockholders’ Equity for the years ended December 29, 2015, 

December 30, 2014 and December 31, 2013 2.0... ccc cence teens F-5 
Consolidated Statements of Cash Flows for the years ended December 29, 2015, December 30, 2014 

and: December 3:12 2013: oc ocese coco odds Sods Sie acs o-oo Seat ose peed bic sods een dade oo Oadneheoncseberpeoenescnbige dat outa occa F-6 
Notes to Consolidated Financial Statements. ........... 0... c cee eee eee eens F-7 


2. Financial Statement Schedules 


Omitted due to inapplicability or because required information is shown in the Company’s Consolidated Financial 
Statements or notes thereto. 





3. Exhibits 
Exhibit 

No. Description 

3.1 Form of Amended and Restated Certificate of Incorporation of Registrant (incorporated by reference to 
Exhibit 3.2 to the Registration Statement on Form S-1 of Registrant (File No. 333-115259)) 

3.2 Bylaws of Registrant (incorporated by reference to Exhibit 3.3 to the Registration Statement on Form S-1 of 
Registrant (File No. 333-115259)) 

4.1 Registration Rights Agreement, dated as of May 7, 2004, among Registrant and others (incorporated by 
reference to Exhibit 4.3 to the Registration Statement on Form S-1 of Registrant (File No. 333-115259)) 

10.1* Texas Roadhouse, Inc. 2004 Equity Incentive Plan (incorporated by reference to Exhibit 4.1 to the 
Registration Statement on Form S-8 of Registrant (File No. 333-121241)) 

10.2 Form of Director and Executive Officer Indemnification Agreement (incorporated by reference to 
Exhibit 10.9 to the Registration Statement on Form S-1 of Registrant (File No. 333-115259)) 

10.3 Form of Limited Partnership Agreement and Operating Agreement for certain company-managed Texas 
Roadhouse restaurants, including schedule of the owners of such restaurants and the aggregate interests held 
by directors, executive officers and 5% stockholders who are parties to such an agreement (incorporated by 
reference to Exhibit 10.10 to the Registration Statement on Form S-1 of Registrant (File No. 333-115259)) 

10.4 Lease Agreement dated as of November 1999, by and between TEAS II, LLC and Texas Roadhouse 
Holdings LLC (incorporated by reference to Exhibit 10.13 to the Registration Statement on Form S-1 of 
Registrant (File No. 333-115259)) 

10.5 Lease Agreement dated as of January 10, 2005 by and between TEAS IV, Inc. and Roadhouse of Bossier 
City, LLC (incorporated by reference to Exhibit 10.5 to the Registrant’s Annual Report on Form 10-K for 
the year ended December 30, 2014 (File No. 000-50972)) 

10.6 Form of Franchise Agreement and Preliminary Agreement for a Texas Roadhouse restaurant franchise, 
including schedule of directors, executive officers and 5% stockholders which have entered into either 
agreement (incorporated by reference to Exhibit 10.14 to the Registration Statement on Form S-1 of 
Registrant (File No. 333-115259)) 

10.7 Schedule of the owners of company-managed Texas Roadhouse restaurants and the interests held by 


directors, executive officers and 5% stockholders who are parties to Limited Partnership Agreements and 
Operating Agreements as of December 29, 2015 the form of which is set forth in Exhibit 10.3 of this 
Form 10-K 
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Exhibit 
No. 
10.8 


10.10 


10.11 


10.12 


10.13 


10.14 


10.15 


10.16* 


10.17* 


10.18* 


10.19* 


10.20* 


10.21* 


10.22* 


Description 
Schedule of the directors, executive officers and 5% stockholders which have entered into License 
Agreements, Franchise Agreements or Preliminary Agreements for a Texas Roadhouse Franchise as of 
December 29, 2015 the form of which is set forth in Exhibit 10.6 of this Form 10-K 
Amended and Restated Credit Agreement, dated as of August 12, 2011, by and among Texas 
Roadhouse, Inc., the lenders named therein and JPMorgan Chase Bank, N.A., as Administrative Agent 
(incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on Form 8-K dated August 17, 
2011 (File No. 000-50972)) 
Omnibus Amendment No. | and Consent to Credit Agreement and Guaranty, dated as of November 1, 
2013, by and among Texas Roadhouse, Inc., the lenders named therein and JPMorgan Chase Bank, N.A., as 
Administrative Agent (incorporated by reference to Exhibit 10.1 to Registrant’s Current Report on 
Form 8-K dated November 1, 2013 (File No. 000-50972)) 
Amended and Restated Lease Agreement (Two Paragon Centre) dated January 1, 2006 between Paragon 
Centre Holdings, LLC and Texas Roadhouse Holdings LLC (incorporated by reference to Exhibit 10.17 of 
Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 27, 2006) (File No. 000-50972)) 
First Amendment to Amended and Restated Lease Agreement (Two Paragon Centre) dated December 18, 
2006 between Paragon Centre Holdings LLC and Texas Roadhouse Holdings LLC (incorporated by 
reference to Exhibit 10.21 of Registrant’s Annual Report on Form 10-K for the year ended December 26, 
2006) (File No. 000-50972)) 
Second Amendment to Amended and Restated Lease Agreement (Two Paragon Centre) dated May 10, 2007 
between Paragon Centre Holdings, LLC and Texas Roadhouse Holdings, LLC (incorporated by reference to 
Exhibit 10.2 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 26, 2007) (File 
No. 000-50972) 
Third Amendment to Amended and Restated Lease Agreement (Two Paragon Centre) dated September 7, 
2007 between Paragon Centre Holdings, LLC and Texas Roadhouse Holdings, LLC (incorporated by 
reference to Exhibit 10.2 of the Registrant’s Quarterly Report on Form 10-Q for the quarter ended 
September 25, 2007) (File No. 000-50972) 
Fourth Amendment dated July 22, 2009, and Fifth Amendment dated November 15, 2013, to Amended and 
Restated Lease Agreement (Two Paragon Centre) between Paragon Centre Holdings, LLC and Texas 
Roadhouse Holdings, LLC (incorporated by reference to Exhibit 10.15 to the Registrant’s Annual Report on 
Form 10-K for the year ended December 30, 2014 (File No. 000-50972)) 
Form of Restricted Stock Unit Award Agreement under the 2004 Equity Incentive Plan (incorporated by 
reference to Exhibit 10.19 of Registrant’s Annual Report on Form 10-K for the year ended December 25, 
2007 (File No. 000-50972)) 
Form of First Amendment to Restricted Stock Unit Award Agreement under the 2004 Equity Incentive Plan 
with non-management directors (incorporated by reference to Exhibit 10.20 of Registrant’s Annual Report 
on Form 10-K for the year ended December 30, 2008 (File No. 000-50972)) 
Amendment to Texas Roadhouse, Inc. 2004 Equity Incentive Plan (incorporated by reference to 
Exhibit 10.21 of Registrant’s Annual Report on Form 10-K for the year ended December 30, 2008 (File 
No. 000-50972)) 
Amended and Restated Employment Agreement between Registrant and G. Price Cooper, IV entered into as 
of January 8, 2010 (incorporated by reference to Exhibit 10.33 to Registrant’s Current Report on Form 8-K 
dated August 18, 2011 (File No. 000-50972)) 
Amended and Restated Employment Agreement between Registrant and W. Kent Taylor, entered into as of 
January 8, 2012 (incorporated by reference to Exhibit 10.35 to the Registrant’s Annual Report on 
Form 10-K for the year ended December 27, 2011 (File No. 000-50972)) 
Amended and Restated Employment Agreement between Registrant and Scott M. Colosi, entered into as of 
January 8, 2012 (incorporated by reference to Exhibit 10.36 to the Registrant’s Annual Report on 
Form 10-K for the year ended December 27, 2011 (File No. 000-50972)) 
Amended and Restated Employment Agreement between Registrant and Steven L. Ortiz, entered into as of 
January 8, 2012 (incorporated by reference to Exhibit 10.37 to the Registrant’s Annual Report on 
Form 10-K for the year ended December 27, 2011 (File No. 000-50972)) 
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Exhibit 
No. 
10.23* 


10.24* 


10.25* 


10.26* 


10.27* 


10.28* 


10.29* 


10.30* 


10.31* 


10.32* 


10.33* 


10.34* 


10.35* 


10.36* 


10.37* 


10.38* 


10.39* 


Description 


Amended and Restated Employment Agreement between Registrant and G. Price Cooper, IV, entered into 


as of January 8, 2012 (incorporated by reference to Exhibit 10.38 to the Registrant’s Annual Report on 
Form 10-K for the year ended December 27, 2011 (File No. 000-50972)) 

First Amendment to Amended and Restated Employment Agreement between the Registrant and W. Kent 
Taylor, entered into as of November 30, 2012 (incorporated by reference to Exhibit 10.21 to the 
Registrant’s Annual Report on Form 10-K for the year ended December 31, 2013 (File No. 000-50972)) 
First Amendment to Amended and Restated Employment Agreement between the Registrant and Scott M. 
Colosi, entered into as of November 30, 2012 (incorporated by reference to Exhibit 10.22 to the Registrant’s 
Annual Report on Form 10-K for the year ended December 31, 2013 (File No. 000-50972)) 

First Amendment to Amended and Restated Employment Agreement between the Registrant and Steve L. 
Ortiz, entered into as of November 30, 2012 (incorporated by reference to Exhibit 10.23 to the Registrant’s 
Annual Report on Form 10-K for the year ended December 31, 2013 (File No. 000-50972)) 

First Amendment to Amended and Restated Employment Agreement between the Registrant and G. Price 
Cooper, IV, entered into as of November 30, 2012 (incorporated by reference to Exhibit 10.24 to the 
Registrant’s Annual Report on Form 10-K for the year ended December 31, 2013 (File No. 000-50972)) 
Texas Roadhouse, Inc. 2013 Long-Term Incentive Plan (incorporated by reference from Appendix A to the 
Texas Roadhouse, Inc. Proxy Statement on Schedule 14A filed with the Securities and Exchange 
Commission on April 5, 2013 (File No. 000-50972)) 

Form of Restricted Stock Award under the Texas Roadhouse, Inc. 2013 Long-Term Incentive Plan 
(incorporated by reference to Exhibit 10.2 of Registrant’s Quarterly Report on Form 10-Q for the quarter 
ended June 25, 2013 (File No. 000-50972)) 

Texas Roadhouse, Inc. Cash Bonus Plan for cash incentive awards granted pursuant to the Texas 
Roadhouse, Inc. 2013 Long-Term Incentive Plan (incorporated by reference to Exhibit 10.3 of Registrant’s 
Quarterly Report on Form 10-Q for the quarter ended June 25, 2013 (File No. 000-50972)) 

Employment Agreement between the Registrant and Celia Catlett entered into as of January 15, 2014 
(incorporated by reference to Exhibit 10.30 to the Registrant’s Annual Report on Form 10-K for the year 
ended December 31, 2013 (File No. 000-50972)) 

Employment Agreement between the Registrant and W. Kent Taylor, entered into as of January 8, 2015 
(incorporated by reference to Exhibit 10.35 to the Registrant’s Annual Report on Form 10-K for the year 
ended December 30, 2014 (File No. 000-50972)) 

Employment Agreement between the Registrant and Scott M. Colosi, entered into as of January 8, 2015 
(incorporated by reference to Exhibit 10.36 to the Registrant’s Annual Report on Form 10-K for the year 
ended December 30, 2014 (File No. 000-50972)) 

Employment Agreement between the Registrant and G. Price Cooper, IV, entered into as of January 8, 2015 
(incorporated by reference to Exhibit 10.37 to the Registrant’s Annual Report on Form 10-K for the year 
ended December 30, 2014 (File No. 000-50972)) 

Employment Agreement between the Registrant and Celia Catlett, entered into as of January 8, 2015 
(incorporated by reference to Exhibit 10.38 to the Registrant’s Annual Report on Form 10-K for the year 
ended December 30, 2014 (File No. 000-50972)) 

Form of Performance Stock Unit Award Agreement under the Texas Roadhouse, Inc. 2013 Long-Term 
Incentive Plan 

Amended and Restated Form of Restricted Stock Award Agreement under the Texas Roadhouse, Inc. 2013 
Long-Term Incentive Plan for officers (incorporated by reference to Exhibit 10.40 to the Registrant’s 
Annual Report on Form 10-K for the year ended December 30, 2014 (File No. 000-50972)) 

Amended and Restated Form of Restricted Stock Award Agreement under the Texas Roadhouse, Inc. 2013 
Long-Term Incentive Plan for non-officers (incorporated by reference to Exhibit 10.41 to the Registrant’s 
Annual Report on Form 10-K for the year ended December 30, 2014 (File No. 000-50972)) 

Second Amended and Restated Deferred Compensation Plan of Texas Roadhouse Management Corp., as 
amended December 19, 2007 and December 31, 2008 (incorporated by reference to Exhibit 10.42 to the 
Registrant’s Annual Report on Form 10-K for the year ended December 30, 2014 (File No. 000-50972)) 
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Exhibit 
No. 
10.40* 


10.41* 


* 


Description 
Third Amended and Restated Deferred Compensation Plan of Texas Roadhouse Management Corp., 
effective January 1, 2010 (incorporated by reference to Exhibit 10.43 to the Registrant’s Annual Report on 
Form 10-K for the year ended December 30, 2014 (File No. 000-50972)) 
Member Interest Purchase Agreement dated November 26, 2014 by and among Texas Roadhouse, Inc., 
Texas Roadhouse Holdings LLC, Roadhouse of New Berlin, LLC, Roadhouse of New Berlin 
Holdings, Inc., Gerard J. Hart, Jim Broyles, Zitro Partners, LTD and Steven Ortiz (incorporated by 
reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K dated November 26, 2014 
(File 000-50972)) 
Lease agreement dated December 11, 2012 between Paragon Centre Holdings, LLC and Texas Roadhouse 
Holdings LLC 
First Amendment to Lease Agreement dated January 10, 2013 between Paragon Centre Holdings, LLC and 
Texas Roadhouse Holdings LLC 
Second Amendment to Lease Agreement dated February 11, 2015 between Paragon Centre Holdings, LLC 
and Texas Roadhouse Holdings LLC 
Third Amendment to Lease Agreement dated January 26, 2016 between Paragon Centre Holdings, LLC and 
Texas Roadhouse Holdings LLC 
Employment agreement between the Registrant and S. Chris Jacobsen, entered into as of February 11, 2016 
Form of Nonqualified Stock Option Agreement under Texas Roadhouse, Inc. 2013 Long-Term Incentive 
Plan 
List of Subsidiaries 
Consent of KPMG LLP, Independent Registered Public Accounting Firm 
Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 
Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002 
Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002 
The following financial statements from the Texas Roadhouse, Inc. Annual Report on Form 10-K for the 
year ended December 29, 2015, filed February 26, 2016, formatted in eXtensible Business Reporting 
Language (XBRL): (i) Consolidated Balance Sheets, (ii) Consolidated Statements of Income and 
Comprehensive Income, (iii) Consolidated Statements of Stockholders’ Equity, (iv) Consolidated 
Statements of Cash Flows, and (v) the Notes to the Consolidated Financial Statements. 


Management contract or compensatory plan or arrangement required to be filed as an exhibit to Form 10-K. 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the 
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 


TEXAS ROADHOUSE, INC. 


By: /s/ W. KENT TAYLOR 





W. Kent Taylor 


Chairman of the Company, Chief Executive 


Officer, Director 
Date: February 26, 2016 


Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Annual Report has been 
signed below by the following persons on behalf of the registrant and in the capacities and on the dates indicated. 


Signature 


Title 


Date 





/s/ W. KENT TAYLOR 





W. Kent Taylor 


/s/ SCOTT M. COLosI 





Scott M. Colosi 


/s/ GREGORY N. MOORE 





Gregory N. Moore 


/s/ JAMES F. PARKER 





James F. Parker 


/s/ JAMES R. RAMSEY 





James R. Ramsey 


/s/ KATHY WIDMER 





Kathy Widmer 


/s/ JAMES R. ZARLEY 





James R. Zarley 


Chairman of the Company, Chief 
Executive Officer, Director 
(Principal Executive Officer) 


President, Chief Financial Officer 
(Principal Financial Officer and 
Principal Accounting Officer) 


Director 


Director 


Director 


Director 


Director 
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February 26, 2016 


February 26, 2016 


February 26, 2016 


February 26, 2016 


February 26, 2016 


February 26, 2016 


February 26, 2016 


(This page has been left blank intentionally.) 


Report of Independent Registered Public Accounting Firm 


The Board of Directors and Stockholders 
Texas Roadhouse, Inc.: 


We have audited the accompanying consolidated balance sheets of Texas Roadhouse, Inc. and subsidiaries (the 
"Company") as of December 29, 2015 and December 30, 2014, and the related consolidated statements of income and 
comprehensive income, stockholders’ equity, and cash flows for each of the years in the three-year period ended 
December 29, 2015. These consolidated financial statements are the responsibility of the Company’s management. Our 
responsibility is to express an opinion on these consolidated financial statements based on our audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether 
the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 


In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the 
financial position of Texas Roadhouse, Inc. and subsidiaries as of December 29, 2015 and December 30, 2014, and the 
results of their operations and their cash flows for each of the years in the three-year period ended December 29, 2015, in 
conformity with U.S. generally accepted accounting principles. 


We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), Texas Roadhouse, Inc.’s internal control over financial reporting as of December 29, 2015, based on 
criteria established in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO), and our report dated February 26, 2016 expressed an unqualified 
opinion on the effectiveness of the Company’s internal control over financial reporting. 


/s/ KPMG LLP 


Louisville, Kentucky 
February 26, 2016 


F-1 


Report of Independent Registered Public Accounting Firm 


The Board of Directors and Stockholders 
Texas Roadhouse, Inc.: 


We have audited the internal control over financial reporting of Texas Roadhouse, Inc. as of December 29, 2015 
based on criteria established in /nternal Control—Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). Texas Roadhouse, Inc.’s management is responsible for 
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal 
control over financial reporting, included in the accompanying Management’s Report on Internal Control over Financial 
Reporting appearing under Item 9A. Our responsibility is to express an opinion on Texas Roadhouse Inc.’s internal 
control over financial reporting based on our audit. 


We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether 
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining 
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and 
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audit 
also included performing such other procedures as we considered necessary in the circumstances. We believe that our 
audit provides a reasonable basis for our opinion. 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company’s internal control over financial reporting 
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately 
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance 
with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a 
material effect on the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls 
may become inadequate because of changes in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate. 


In our opinion, Texas Roadhouse, Inc. maintained, in all material respects, effective internal control over financial 
reporting as of December 29, 2015, based on criteria established in Internal Control—Integrated Framework (2013) 
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). 


We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States), the consolidated balance sheets of Texas Roadhouse, Inc. and subsidiaries as of December 29, 2015 and 
December 30, 2014, and the related consolidated statements of income and comprehensive income, stockholders’ equity, 
and cash flows for each of the years in the three-year period ended December 29, 2015, and our report dated 
February 26, 2016 expressed an unqualified opinion on those consolidated financial statements. 


/s/ KPMG LLP 


Louisville, Kentucky 
February 26, 2016 
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Texas Roadhouse, Inc. and Subsidiaries 
Consolidated Balance Sheets 


(in thousands, except share and per share data) 


December 29, December 30, 



































2015 2014 
Assets 
Current assets: 
Cashand ‘cash, equivalents wi. haga dened da daw haa tae wands Sab eue Sahay e deena $ 59,334 $§$ 86,122 
Receivables, net of allowance for doubtful accounts of $6 at December 29, 2015 and $10 at 
December 30; 2004 os 23.5. eee esd Sales RGAE EAA GATE Ew ERIK Oe Sze Bebo ER ES BS 45,421 34,023 
INVENtOTISS Neti bata bier d ke, thts alba btn alot, hese aba ee ane kal, abt ine ALR bar irlakal, ht), 15,633 14,256 
Prépaidsincome:taxes=: see Shctat nets ek ike hen Sed Sk se 53 — 
Prepaddexpensess act: 24 24 sh Geo oie. oe he ae ee ah Bah G Bo A aoe ek Joa 11,295 10,552 
Déferred tax: assets: Nets i 3-5, geesoa eave 8 SAG aoa Pe sea oh OE ee Hee PRGA ES eg ee 2,077 2,773 
TE Otal CurrentaSSOts 's.c5 tees sess. 8 ye ka earseatig a eet “a Ris ote esa tak iE ATL ik AD BRE 133,813 147,726 
Property and equipment, net of accumulated depreciation of $395,886 at December 29, 2015 and 
$347,222-at: December 30s: 2014: hese io ciiigy ago Sey Ode sedan el OR ep le easing dle labs woes 751,288 649,637 
GOOG Will hegre ath Sek lors Po ie EAs RA BEES NE AE BAA EE A AOE 116,571 116,571 
Intangible‘assets; Néts.:\4-< a eat chats. ¢ Masse ald Bea bid Cae wala 4d eae dale Cache Gale 4 Be dean eS 4,827 6,203 
OTT ASSES se si cacyce ose tea mute, aay ge ney auth Gay a Ans batts auth & Tory ge Ate are athe Saye 26,207 23,005 
OtAWASSOTS) et ies Use atten tect oh een ta At ncn sd ote ee et ene te eet eed $ 1,032,706 $ 943,142 
Liabilities and Stockholders’ Equity 
Current liabilities: 
Current maturities of long-term debt... 00... . eet eee eee $ 144 $§$ 129 
Accounts payables: sc eidecn tktev ates she sass Meee det hag Oeea eGo eee dae Mahad RS 50,996 43,585 
Deferred revenue-gift cards 2.0... keene cnet teen een n eee 101,274 79,462 
ACCTuéd WaSes:s.sicnlaec Vex Sakin. S Maen ala o Mew bits Wace ad Wea bbe o Mase dae See Bgl ee 36,233 30,375 
Income taxes Payable’: cx fay Sik a. ye Mae Seas wel Soe Pins a tuneds wake hae la Ne te nek Eh 90 1,583 
Accruéd'taxes’and lICens$5.g.65 eis eatd AG in doe a ade AO as See ee DAE BAO re ee 18,779 17,592 
Dividends payables i+... tees Pe ees Es eae eS Pe 11,919 10,443 
Other ‘accrued liabilities... 2.-2-0 2.5 gated CARE Ae PA aw EAI EE Rin dA Sie EAE OS 37,207 32,802 
Total-current liabilities: 2 > ot ohtl this ia ee ee Bed eS 256,642 215,971 
Long-term debt, excluding current maturities... 0.0... cece eee eens 25,550 50,693 
Stock option and other deposits... 00... cent n cence eens 7,041 6,005 
Deferred renit, 6 ioe aes sean e sateen Gas el naan eta Gis Seaa der Mu inae Gd & Ba Aenean ate GENS 31,493 26,964 
Deferred'tax lwabilities;. net) ss---4 cuca hs okGoe ara dhe AWS RESO OAH Ses PROBA TS AAR ENTS 6,402 6,004 
Other Tabilitiés: 20.20). seek Hele ils PAA els SS OP 8 Ss A CE 28,396 22,549 
WOtal abilities ses series Ban Pe gas GA Te SAIS 4 ASICS EATEN DEMO A TEES feb EADS WRI A YER las 355,524 328,186 
Texas Roadhouse, Inc. and subsidiaries stockholders’ equity: 
Preferred stock ($0.001 par value, 1,000,000 shares authorized; no shares issued or outstanding) . = — 
Common stock ($0.001 par value, 100,000,000 shares authorized, 70,091,203 and 
69,628,781 shares issued and outstanding at December 29, 2015 and December 30, 2014, 
TESPOCUIVELY) a vista si Seta Stare eb g Mae Hale dE Stes Ge baie Soe af eat eG ae gee ate a hea 70 70 
Additional paid-in-capital... 0.0.2. cc cee eee nee e een ee nn eens 201,023 189,168 
Retainedieamings' 2.4. > 3. cpislied cess 4 Bee Sele Caan dnd Veto tia Vice ln 7 He Shia DAL 468,678 419,436 
Accumulated other comprehensive loss... 0.2.0... 0... eee cece nett eens (109) (782) 
Total Texas Roadhouse, Inc. and subsidiaries stockholders’ equity.................00 0000 ee 669,662 607,892 
Noncontrolling interests... 0... cece eet been e ene eeee 7,520 7,064 
Fotalequity: srvs2 os dactaann enaeeend eee ee cee eee Se AeA he SRR ed eee een eee 677,182 614,956 
Total liabilities and equity. 2... cent nee teen eee n ees $ 1,032,706 $ 943,142 








See accompanying notes to Consolidated Financial Statements. 


F-3 


Texas Roadhouse, Inc. and Subsidiaries 


Consolidated Statements of Income and Comprehensive Income 


(in thousands, except per share data) 


Revenue: 
Restauirant'sales 2836 .ciG0 SMOG SOt GAGE GMB NGS GIGS OBE GS S86 
Franchise royalties and fees ........... 0.0 cece ete eee eee 
"Potal revenue: is seed acco ekeeor ede ne ate ole eeee eee aeee et 
Costs and expenses: 
Restaurant operating costs (excluding depreciation and 
amortization shown separately below): 
Cost-of Sale8-s.c ccd apie Gea wae oe bees ed erie eGands Meakeeetos 


Other operating ....... 0... cece ete eee 
Pre-Opening.. 0.2... eee t nett nee e eens 
Depreciation and amortization ........ 0.0... cece eee eee eee 
Impairment and closure ........... 0... c cece ete eee ee ees 
Gain on sale of other concept ............. 00 cece cece teens 
General and administrative ...... 0... eee eee eee eee eee 

Total costs and expenses... 0.2... cece tenet eee ee nes 
Income from operations ........... 0.0 cece ccc eens 
Interest expense, Net... 0... eect eee eee eens 
Equity income from investments in unconsolidated affiliates.......... 
Income! before taxes 2233.34 25452 oewks esha dewaWe phxeteeeyaeeias 


Net income including noncontrolling interests ..................000- 
Less: Net income attributable to noncontrolling interests ............. 
Net income attributable to Texas Roadhouse, Inc. and subsidiaries ..... 
Other comprehensive income (expense), net of tax: 

Unrealized gain on derivatives, net of tax of $513, $513 and $511, 
PESPOCUUVELY: he 2 ie hc GAs yd cae il Vache eu haan obs ce whtaens dic lene ofeucts 
Foreign currency translation adjustment, net of tax of ($91), $39 and $-, 
PESPECUVELY: it D eth Cede ie te Tae aed d tte talese Ui et he ike te mac Ri Acs 
Total other comprehensive income, net of tax ................-0 00s 
Total comprehensive income ............ 0.00 c cece eects 
Net income per common share attributable to Texas Roadhouse, Inc. and 
subsidiaries: 


BASIC re 5 Pape ibts Ate R cide nea eek Sarat aa eae mera e mies eee 



























































Fiscal Year Ended 

December 29, December 30, December 31, 

2015 2014 2013 
$ 1,791,446 $ 1,568,556 $ 1,410,118 
15,922 13,592 12,467 
1,807,368 1,582,148 1,422,585 
644,001 553,144 492,306 
524,203 459,119 411,394 
37,183 33,174 28,978 
275,296 246,339 224,882 
19,116 18,452 17,891 
69,694 59,179 51,562 
974 636 399 
= _ (1,800) 
92,336 81,656 77,258 
1,662,803 1,451,699 1,302,870 
144,565 130,449 119,715 
1,959 2,084 2,201 
(1,641) (1,602) (713) 
$ 144,247 $§ 129,967 $ 118,227 
42,986 38,990 34,140 
$ 101,261 $ 90,977 $ 84,087 
4,367 3,955 3,664 
$ 96,894 $ 87,022 $ 80,423 
817 808 809 
(144) 62 = 
673 870 809 
$ 97,567 $ 87,892 $ 81,232 
$ 138 $ 1.25 $ 1.15 
$ 137 $ 1.23 $ 1.13 
70,032 69,719 70,089 
70,747 70,608 71,362 
$ 0.68 $ 0.60 $ 0.48 








See accompanying notes to Consolidated Financial Statements. 
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Balance, December 25, 2012.............. 
NGEINCOME a ty 5: Ec iesas due SR Goes Gee bee a 
Other comprehensive income 
Distributions to noncontrolling interests 
Noncontrolling interests liquidation adjustments 
Dividends declared and paid ($0.48 per share). . 
Shares issued under share-based compensation 

plans including tax effects 
Repurchase of shares of common stock 
Indirect repurchase of shares for minimum 
tax withholdings 
Share-based compensation 
Balance, December 31, 2013.............. 
Netincome? si % eef wis oka arenes eet aod ool ee 
Other comprehensive income 
Noncontrolling interests contribution 
Distributions to noncontrolling interests 
Noncontrolling interests liquidation adjustments 
Noncontrolling interest acquisition 
Dividends declared and paid ($0.45 per share). . 
Dividends declared ($0.15 per share) 
Shares issued under share-based compensation 
plans including tax effects 
Issuance of shares for franchise acquisition... . 
Repurchase of shares of common stock 
Indirect repurchase of shares for minimum 
tax withholdings 
Share-based compensation 
Balance, December 30, 2014.............. 
NGG COME So... 8 acchdueed Beaded ee eed Bin dlh oe 
Other comprehensive income 
Distributions to noncontrolling interests 
Noncontrolling interests liquidation adjustments 
Dividends declared and paid ($0.51 per share). . 
Dividends declared ($0.17 per share) 
Shares issued under share-based compensation 
plans including tax effects 
Repurchase of shares of common stock 
Indirect repurchase of shares for minimum 
tax withholdings 
Share-based compensation 
Balance, December 29, 2015.............. 


Texas Roadhouse, Inc. and Subsidiaries 


Consolidated Statements of Stockholders’ Equity 


(tabular amounts in thousands, except share data) 






































Accumulated Total Texas 
Additional Other Roadhouse, Inc. 
Par Paid-in- Retained Comprehensive and Noncontrolling 

Shares Value Capital Earnings Loss Subsidiaries Interests Total 
68,977,045 $ 69 $ 199,967 $ 327,509 §$ (2,461) $ 525,084 §$ 5,653 $ 530,737 
_— — — 80,423 — 80,423 3,664 84,087 
809 809 — 809 
_— _ (3,116) (3,116) 
—_ _— 36 _ _— 36 — 36 
_— — _— (33,742) _ (33,742) — (33,742) 
2,165,391 2 20,026 _— — 20,028 — 20,028 
(461,600) qd) (12,760) _— _— (12,761) — (12,761) 
(328,579) — (6,958) _ — (6,958) _ (6,958) 
_ —_ 14,740 =— _ 14,740 _— 14,740 
70,352,257 $ 70 $ 215,051 $374,190 §$ (1,652) $ 587,659 §$ 6,201  $ 593,860 
_— — — 87,022 — 87,022 3,955 90,977 
870 870 — 870 
_ _— 764 764 
— _— (3,856) (3,856) 
_— _— 25 — — 25 — 25 
_ — (653) _ _— (653) —_ (653) 
—_ — — (31,333) _— (31,333) — (31,333) 
— — _— (10,443) _— (10,443) — (10,443) 
1,169,181 2 8,163 — — 8,165 — 8,165 
40,699 _ 1,284 _ — 1,284 — 1,284 
(1,675,000) (2) (42,742) — - (42,744) — (42,744) 
(258,356) — (6,843) _ _ (6,843) —_ (6,843) 
_ — 14,883 — = 14,883 _ 14,883 
69,628,781 $ 70 $ 189,168 $419,436 §$ (782) §$ 607,892 $ 7,064 $ 614,956 
_— — — 96,894 = 96,894 4,367 101,261 
673 673 — 673 
_ _— (3,911) (3,911) 
_— _— 22 — _ 22 — 22 
— — — (35,733) _ (35,733) — (35,733) 
_— _— _— (11,919) — (11,919) — (11,919) 
1,030,184 1 8,976 — _— $977 — 8,977 
(321,789) qd) (11,396) _ _— (11,397) — (11,397) 
(245,973) — (8,572) _ _— (8,572) _ (8,572) 
_ _— 22,825 _ _ 22,825 _ 22,825 
70,091,203. $ 70 $ 201,023 $ 468,678 $ (109) $ 669,662 $ 7,520. $ 677,182 


See accompanying notes to Consolidated Financial Statements. 
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Texas Roadhouse, Inc. and Subsidiaries 


Consolidated Statements of Cash Flows 


(in thousands) 


Cash flows from operating activities: 
Net income including noncontrolling interests... 2... 0... eee 
Adjustments to reconcile net income to net cash provided by operating activities: 
Depreciation and amortization... 2.0... cette teenies 
Deferred Mmcometaxes s.3 is. 2. gg esha dee eB tote reek Ob tap tages Op Leben ahi R deehy were eg 


Gain: onsale of other Concept... ii et df saa i Gace ws San ene eae Al eae Ses 
Impairment and closure costS.... 2.6... cece eee eee e eens 
Equity income from investments in unconsolidated affiliates ............... 000. e eae 
Distributions of income received from investments in unconsolidated affiliates............ 
Provision for doubtful accounts... 2.2... cc eee ees 
Share-based compensation expense ...... 00... 2. eee eee eee 
Changes in operating working capital: 
Receivablesii-sci nied « eoaiilscn ody id Paras eerie Mine halt Kenta dre mals ie TOs kG atee 
TNVEMtOTeS sis se serene cet ran testedp reeks SPSS, ahem eh Wsiaate AN etree Maur as aa el tce tt aoe EN de ea 8 
Prepaid-expenses {a2 iyo kas edad ore eal ie aah telbeel lok ad Gut eke Gea batt okie aves 
OUEE ASCE cee erteace, cater oasis c Atk o seagsthpbnesctae thee ee we thn thea Men cere Iaag e ta Maen et weed kee 
Accounts payable..ci.. 3b senda he See hate at hed eid ee ee eat Os 
Deferred revenue—gift cards... 0... cette nee en eens 
ACCrUed WARES: bc ss ack Bee Sai Haas Me dae 8 Cae che eae a Seale) Oe Ceagiate ay HER ace easels 
Excess tax benefits from share-based compensation ............ 0.000 cece eee eee eee 
Prepaid income taxes and income taxes payable... 1.1.2... 0. cece eee nee 
Accrued taxes: and liGenses:, s.c.0s ure, Uses Sess Salas WON whe Roce euler s Hele Skate 
Otheraccrucd Viabilities: 72.5.4 5203 2h Gg Ree ae hae Rete eat kal TE eae BAe 
Deferred rentic: : S56 anaes endeeted oe don ay tol cel peeeeia tobedh ated wae hata edt Mine deed gee by 


Net cash provided by operating activities... 0.6... ieee eee 
Cash flows from investing activities: 

Capital expenditures—property and equipment... ... 0.0... 0. eee eee eee 

Investment in unconsolidated affiliates... 0... 0... cee 


Proceeds from sale of other concept, net... 0.0... cece eee ene 

Proceeds from sale of property and equipment, including insurance proceeds............... 

Net cash used in investing activities 2.0.0.0... eects 
Cash flows from financing activities: 


Repayments of revolving credit facility... 0... ketene 


Proceeds from financing lease obligation ........ 0.0... ccc eee eee eens 
Repurchase of shares of common stock. ...... 0.0.00 cece eee eee ene 


Proceeds from noncontrolling interest contributions and other............. 0.000 cece eens 


Payment of debt assumed, net of cash acquired, in acquisition of noncontrolling interest... ... 
Distributions to noncontrolling interest holders... 2.2.2... 0... c eee eee 
Excess tax benefits from share-based compensation .......... 0.0.0. e cece eee eee eee 
Proceeds from stock option and other deposits, net... 2.0... eee ee eee 
Indirect repurchase of shares for minimum tax withholdings ............. 0.0.0.0. eee eae 
Principal payments on long-term debt and capital lease obligations ...................... 
Proceeds from exercise of stock options ......... 0... cece ee eee 
Dividends paid to shareholders... 2.0.0... 0. cette ene ene 
Net cash used in financing activities... 6... Leet eens 
Net (decrease) increase in cash and cash equivalents ........... 0.00 c ee eee eee eee 
Cash and cash equivalents—beginning of year..... 2... 00.0... eee eee eee 
Cash and cash equivalents—end of year... 0.2.0.2... eee 
Supplemental disclosures of cash flow information: 
Interest paid, net of amounts capitalized... 0... eee eae 
ThcOme taxes paid’ § osc cicvstie ese eathd ee Sache d oe abe agnacen ERE ah Bee Soba a Oats pace ets 
Capital expenditures included in current liabilities... 2.2... 2... eee eee 


Supplemental schedule of noncash financing activities: 


Stock acquisition of noncontrolling interest in franchise restaurant...................200. 





























See accompanying notes to Consolidated Financial Statements. 
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December 29, December 30, December 31, 
2015 2014 2013 
$ 101,261 §$ 90,977 $ 84,087 
69,694 59,179 51,562 
411 (480) (947) 
5,455 4,987 3,794 
— a (1,800) 
974 626 278 
(1,641) (1,602) (713) 
502 541 444 
(4) 6 86 
22,825 14,883 14,740 
(11,395) (8,634) (9,063) 
(1,377) (2,278) (1,057) 
(743) (277) (3,066) 
(2,276) (1,231) (4,720) 
7,611 5,366 3,712 
21,812 16,660 9,555 
5,858 1,381 3,964 
(4,540) (2,885) (4,887) 
2,994 5,128 7,931 
1,187 158 4,088 
1,991 4,905 5,891 
4,529 3.222 3,453 
2,813 1,081 4,504 
227,941 191,713 173,836 
(173,475) (125,445) (111,478) 
= = (1,180) 
= = 1,387 
272 1,205 23 
(173,203) (124,240) (111,248) 
(25,000) —_— — 
3,000 — a 
(11,397) (42,744) (12,761) 
— 764 — 
— (1,050) — 
(3,911) (3,856) (3,116) 
4,540 2,885 4,887 
1,422 1,083 593 
(8,572) (6,843) (6,958) 
(128) (411) (369) 
4,696 5,280 15,141 
(46,176) (31,333) (46,877) 
(81,526) (76,225) (49,460) 
(26,788) (8,752) 13,128 
86,122 94,874 81,746 
$ 59,334 § 86,122 §$ 94,874 
$ 2,321 $ 2,374 §$ 2,400 
$ 39,581 §$ 34,342 §$ 27,156 
$ 3,726 $ 1,115 $ 1,383 
$ — 1,284 — 


Texas Roadhouse, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 


(Tabular amounts in thousands, except share and per share data) 
(1) Description of Business 


The accompanying Consolidated Financial Statements include the accounts of Texas Roadhouse, Inc. ("TRI"), our 
wholly-owned subsidiaries and subsidiaries in which we own more than a 50 percent interest (collectively, the 
"Company," "we," "our" and/or "us") as of and for the 52 weeks ended December 29, 2015 and December 30, 2014. 


As of December 29, 2015, we owned and operated 401 restaurants and franchised an additional 82 restaurants in 49 
states and four foreign countries. Of the 401 company-owned restaurants that were operating at December 29, 2015, 385 
were wholly-owned and 16 were majority-owned. 


As of December 30, 2014, we owned and operated 372 restaurants and franchised an additional 79 restaurants in 49 
states and four foreign countries. Of the 372 company-owned restaurants that were operating at December 30, 2014, 356 
were wholly-owned and 16 were majority-owned. 


(2) Summary of Significant Accounting Policies 
(a) Principles of Consolidation 


As of December 29, 2015 and December 30, 2014, we owned a 5.0% to 10.0% equity interest in 24 and 
23 restaurants, respectively. Additionally, as of December 29, 2015 and December 30, 2014, we owned a 40% equity 
interest in four non-Texas Roadhouse restaurants as part of a joint venture agreement with a casual dining restaurant 
operator in China. The unconsolidated restaurants are accounted for using the equity method. While we exercise 
significant control over these Texas Roadhouse franchise restaurants, we do not consolidate their financial position, 
results of operations or cash flows as it is immaterial to our consolidated financial position, results of operations and/or 
cash flows. Our investments in these unconsolidated affiliates are included in Other assets in our consolidated balance 
sheets, and we record our percentage share of net income earned by these unconsolidated affiliates in our consolidated 
statements of income and comprehensive income under Equity income from investments in unconsolidated affiliates. 
All significant intercompany balances and transactions for these unconsolidated restaurants as well as the entities whose 
accounts have been consolidated have been eliminated. 


(b) Fiscal Year 


We utilize a 52 or 53 week accounting period that ends on the last Tuesday in December. We utilize a 13 week 
accounting period for quarterly reporting purposes, except in years containing 53 weeks when the fourth quarter contains 
14 weeks. Fiscal years 2015 and 2014 were 52 weeks in length. Fiscal year 2013 was 53 weeks in length. In fiscal 
2013, the 53rd week added approximately $32.0 million to restaurant sales and total revenues and an estimated $0.03 to 
$0.04 to diluted earnings per share in our consolidated statements of income and comprehensive income. 


(c) Cash and Cash Equivalents 


We consider all highly liquid debt instruments with original maturities of three months or less to be cash 
equivalents. Book overdrafts are recorded in accounts payable and are included within operating cash flows. Cash and 
cash equivalents also included receivables from credit card companies, which amounted to $7.7 million and $7.0 million 
at December 29, 2015 and December 30, 2014, respectively, because the balances are settled within two to three 
business days. 


(d) Receivables 


Receivables consist principally of amounts due from retail gift card providers, certain franchise restaurants for 
reimbursement of labor costs, pre-opening and other expenses, and franchise restaurants for royalty fees. 


Receivables are recorded at the invoiced amount and do not bear interest. The allowance for doubtful accounts is 
our best estimate of the amount of probable credit losses in our existing accounts receivable. We determine the 
allowance based on historical write-off experience. We review our allowance for doubtful accounts quarterly. Past due 
balances over 120 days and a specified amount are reviewed individually for collectability. Account balances are 
charged off against the allowance after all means of collection have been exhausted and the potential for recovery is 
considered remote. 
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Texas Roadhouse, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 


(Tabular amounts in thousands, except share and per share data) 


(e) Inventories 


Inventories, consisting principally of food, beverages and supplies, are valued at the lower of cost (first-in, first-out) 
or market. 


() Pre-opening Expenses 


Pre-opening expenses are charged to operations as incurred. These costs include opening team and training 
compensation and benefits, travel expenses, rent, food, beverage and other initial supplies and expenses incurred prior to 
a restaurant opening for business. 


(g) Property and Equipment 


Property and equipment are stated at cost. Expenditures for major renewals and betterments are capitalized while 
expenditures for maintenance and repairs are expensed as incurred. Depreciation is computed on property and 
equipment, including assets located on leased properties, over the shorter of the estimated useful lives of the related 
assets or the underlying lease term using the straight-line method. In some cases, assets on leased properties are 
depreciated over a period of time which includes both the initial term of the lease and one or more option periods. See 
note 2(p) for further discussion of leases and leasehold improvements. 


The estimated useful lives are: 


Land improvements ......... 00... cece cece etn ene t eee eaes 10 - 25 years 
Buildings and leasehold improvements................ 00 ec e eee cee ees 10 - 25 years 
Equipment and smallwares........... 00. eee eect eect teen eee 3 - 10 years 
Furniture and fixtures... 0.2.0.0... ccc cette eet eee aes 3 - 10 years 


The cost of purchasing transferable liquor licenses through open markets in jurisdictions with a limited number of 
authorized liquor licenses are capitalized as indefinite-lived assets and included in Property and equipment, net. 


Repairs and maintenance expense amounted to $20.6 million, $17.9 million and $15.9 million for the years ended 
December 29, 2015, December 30, 2014 and December 31, 2013, respectively. These costs are included in other 
operating costs in our consolidated statements of income and comprehensive income. 


(h) Impairment of Goodwill 


Goodwill represents the excess of cost over fair value of assets of businesses acquired. In accordance with the 
provisions of Financial Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") 350, 
Intangibles — Goodwill and Other ("ASC 350"), we perform tests to assess potential impairments at the end of each fiscal 
year or during the year if an event or other circumstance indicates that goodwill may be impaired. Our assessment is 
performed at the reporting unit level, which is at the individual restaurant level. In the first step of the review process, 
we compare the estimated fair value of the restaurant with its carrying value, including goodwill. If the estimated fair 
value of the restaurant exceeds its carrying amount, no further analysis is needed. If the estimated fair value of the 
restaurant is less than its carrying amount, the second step of the review process requires the calculation of the implied 
fair value of the goodwill by allocating the estimated fair value of the restaurant to all of the assets and liabilities of the 
restaurant as if it had been acquired in a business combination. If the carrying value of the goodwill associated with the 
restaurant exceeds the implied fair value of the goodwill, an impairment loss is recognized for that excess amount. 


The valuation approaches used to determine fair value are subject to key judgments and assumptions that are 
sensitive to change such as judgments and assumptions about appropriate revenue growth rates, operating margins, 
weighted average cost of capital and comparable company and acquisition market multiples. In estimating the fair value 
using the capitalization of earnings method or discounted cash flows, we consider the period of time the restaurant has 
been open, the trend of operations over such period and future periods, expectations of future sales growth and terminal 
value. Assumptions about important factors such as the trend of future operations and sales growth are limited to those 
that are supportable based upon the plans for the restaurant and actual results at comparable restaurants. When 
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developing these key judgments and assumptions, we consider economic, operational and market conditions that could 
impact fair value. The judgments and assumptions used are consistent with what we believe hypothetical market 
participants would use. However, estimates are inherently uncertain and represent only our reasonable expectations 
regarding future developments. If the estimates used in performing the impairment test prove inaccurate, the fair value 
of the restaurants may ultimately prove to be significantly lower, thereby causing the carrying value to exceed the fair 
value and indicating impairment has occurred. 


In both 2015 and 2013, as a result of our annual goodwill impairment analysis, we determined that there was no 
goodwill impairment. In 2014, as a result of our annual goodwill impairment analyses, we recorded goodwill 
impairment charges of $0.6 million, as discussed further in note 15. Refer to note 6 for additional information related to 
goodwill and intangible assets. 


(i) Other Assets 


Other assets consist primarily of deferred compensation plan assets, investments in foreign operations, deposits and 
costs related to the issuance of debt. The debt issuance costs are being amortized to interest expense over the term of the 
related debt. For further discussion of the deferred compensation plan, see note 14. 


(j) Impairment or Disposal of Long-lived Assets 


In accordance with ASC 360-10-05, Property, Plant and Equipment, long-lived assets related to each restaurant to 
be held and used in the business, such as property and equipment and intangible assets subject to amortization, are 
reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of a restaurant 
may not be recoverable. When we evaluate restaurants, cash flows are the primary indicator of impairment. 
Recoverability of assets to be held and used is measured by a comparison of the carrying amount of the restaurant to 
estimated undiscounted future cash flows expected to be generated by the restaurant. Under our policies, trailing 12- 
month cash flow results below $300,000 at the individual restaurant level signals potential impairment. In our 
evaluation of restaurants that do not meet the cash flow threshold, we estimate future undiscounted cash flows from 
operating the restaurant over its estimated useful life, which can be for a period of over 20 years. In the estimation of 
future cash flows, we consider the period of time the restaurant has been open, the trend of operations over such period 
and future periods and expectations of future sales growth. Assumptions about important factors such as the trend of 
future operations and sales growth are limited to those that are supportable based upon the plans for the restaurant and 
actual results at comparable restaurants. Ifthe carrying amount of the restaurant exceeds its estimated undiscounted 
future cash flows, an impairment charge is recognized by the amount by which the carrying amount exceeds the fair 
value of the assets. We generally measure fair value by independent third party appraisal or discounting estimated future 
cash flows. When fair value is measured by discounting estimated future cash flows, the assumptions used are consistent 
with what we believe hypothetical market participants would use. We also use a discount rate that is commensurate with 
the risk inherent in the projected cash flows. The adjusted carrying amounts of assets to be held and used are 
depreciated over their remaining useful life. In both 2015 and 2014, as a result of our impairment analysis, we 
determined that there was no impairment. In 2013, we recorded $0.2 million of impairment related to one previously 
closed restaurant. For further discussion regarding closures and impairments recorded in 2015, 2014 and 2013, 
including the impairments of goodwill and other long-lived assets, refer to note 15. 


(k) Insurance Reserves 
We self-insure a significant portion of expected losses under our workers compensation, general liability, 


employment practices liability, property insurance and employee healthcare programs. We purchase insurance for 
individual claims that exceed the retention amounts listed below: 


Employment practices liability/Class Action ................0005 $250,000 / $2,000,000 
Workers compensation... ......... 00 ccc eee eee eee eee $350,000 
General liability. 200 2.ccacendened sph aankhesesankhacaanaten $250,000 
Employee healthcare........ 0... ccc tenet eens $250,000 


In addition, we purchase property insurance for claims that exceed $50,000 after an aggregate deductible of 
$250,000. 
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We record a liability for unresolved claims and for an estimate of incurred but not reported claims based on 
estimates provided by management, a third party administrator and/or actuary. The estimated liability is based on a 
number of assumptions and factors regarding economic conditions, the frequency and severity of claims and claim 
development history and settlement practices. Our assumptions are reviewed, monitored, and adjusted when warranted 
by changing circumstances. 


() Segment Reporting 


We consider our restaurant and franchising operations as similar and have aggregated them into a single reportable 
segment. The majority of the restaurants operate in the U.S. within the casual dining segment of the restaurant industry, 
providing similar products to similar customers. The restaurants also possess similar pricing structures, resulting in 
similar long-term expected financial performance characteristics. As of December 29, 2015, we operated 401 
restaurants, each as a single operating segment, and franchised an additional 82 restaurants. Revenue from external 
customers is derived principally from food and beverage sales. We do not rely on any major customers as a source of 
revenue. 


(m) Revenue Recognition 


Revenue from restaurant sales is recognized when food and beverage products are sold. Deferred revenue primarily 
represents our liability for gift cards that have been sold, but not yet redeemed. When the gift cards are redeemed, we 
recognize restaurant sales and reduce deferred revenue. 


For some of the gift cards that were sold, the likelihood of redemption is remote. When the likelihood of a gift 
card's redemption is determined to be remote, we record a breakage adjustment and reduce deferred revenue by the 
amount never expected to be redeemed. We use historic gift card redemption patterns to determine when the likelihood 
of a gift card's redemption becomes remote and have determined that approximately 4% of the value of the gift cards 
sold by our company and our third party retailers will never be redeemed. The methodology we use to match the 
expected redemption value of unredeemed gift cards to our historic redemption patterns is to amortize the historic 
breakage rates over a three year period. As a result, the amount of unredeemed gift card liability included in deferred 
revenue is the full value of unredeemed gift cards less the amortized portion of the breakage rates. We recorded our gift 
card breakage adjustment as a reduction of other operating expense in our consolidated statements of income and 
comprehensive income. We review and adjust our estimates on a semi-annual basis. 


We franchise Texas Roadhouse restaurants. We execute franchise agreements for each franchise restaurant which 
sets out the terms of our arrangement with the franchisee. Our franchise agreements typically require the franchisee to 
pay an initial, non-refundable fee and continuing fees based upon a percentage of sales. Subject to our approval and 
payment of a renewal fee, a franchisee may generally renew the franchise agreement upon its expiration. We collect 
ongoing royalties of 2.0% to 4.0% of sales from our domestic franchisees, along with royalties paid to us by our 
international franchisees. These ongoing royalties are reflected in the accompanying consolidated statements of income 
and comprehensive income as franchise royalties and fees. We recognize initial franchise fees as franchise royalties and 
fees after performing substantially all initial services or conditions required by the franchise agreement, which is 
generally upon the opening of a restaurant. We received initial franchise fees of $0.3 million, $0.6 million and 
$0.1 million for the years ended December 29, 2015, December 30, 2014 and December 31, 2013, respectively. 
Continuing franchise royalties are recognized as revenue as the fees are earned. We also enter into area development 
agreements for the development of international Texas Roadhouse restaurants. Upfront fees from development 
agreements are deferred and recognized as franchise royalties and fees on a pro-rata basis as restaurants under the 
development agreement are opened. We also perform supervisory and administrative services for certain franchise 
restaurants for which we receive management fees, which are recognized as the services are performed. Revenue from 
supervisory and administrative services is recorded as a reduction of general and administrative expenses in the 
accompanying consolidated statements of income and comprehensive income. Total revenue from supervisory and 
administrative services recorded for the years ended December 29, 2015, December 30, 2014 and December 31, 2013 
was approximately $0.9 million, $0.9 million and $0.7 million, respectively. 


Sales taxes collected from customers and remitted to governmental authorities are accounted for on a net basis and 
therefore are excluded from revenue in the consolidated statements of income and comprehensive income. 
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(n) Income Taxes 


We account for income taxes in accordance with ASC 740, Income Taxes, under which deferred assets and 
liabilities are recognized based upon anticipated future tax consequences attributable to differences between financial 
statement carrying values of assets and liabilities and their respective tax bases. We recognize both interest and penalties 
on unrecognized tax benefits as part of income tax expense. A valuation allowance is established to reduce the carrying 
value of deferred tax assets if it is considered more likely than not that such assets will not be realized. Any change in 
the valuation allowance would be charged to income in the period such determination was made. 


(0) Advertising 


We have a domestic system-wide marketing and advertising fund. We maintain control of the marketing and 
advertising fund and, as such, have consolidated the fund’s activity for the years ended December 29, 2015, December 
30, 2014 and December 31, 2013. Domestic company and franchise restaurants are required to remit a designated 
portion of sales, currently 0.3%, to the advertising fund. These reimbursements do not exceed the costs incurred by the 
advertising fund throughout the year associated with various marketing programs which are developed internally by us. 
Therefore, the net amount of the advertising costs incurred less amounts remitted by company and franchise restaurants 
is included in general and administrative expense in our consolidated statements of income and comprehensive income. 


Other costs related to local restaurant area marketing initiatives are included in other operating costs in our 
consolidated statements of income and comprehensive income. These costs and the company-owned restaurant 
contribution amounted to approximately $11.7 million, $10.8 million and $10.1 million for the years ended December 
29, 2015, December 30, 2014 and December 31, 2013, respectively. 


(p) Leases and Leasehold Improvements 


We lease land and buildings for the majority of our restaurants under non-cancelable lease agreements. Our land 
and/or building leases typically have initial terms ranging from 10 to 15 years, and certain renewal options for one or 
more five-year periods. We account for leases in accordance with ASC 840, Leases, and other related authoritative 
guidance. When determining the lease term, we include option periods for which failure to renew the lease imposes a 
penalty on us in such an amount that renewal appears, at the inception of the lease, to be reasonably assured. The 
primary penalty to which we are subject is the economic detriment associated with the existence of leasehold 
improvements which might become impaired if we choose not to continue the use of the leased property. 


Certain of our operating leases contain predetermined fixed escalations of the minimum rent during the original 
term of the lease. For these leases, we recognize the related rent expense on a straight-line basis over the lease term and 
record the difference between the amounts charged to operations and amounts paid as deferred rent. We generally do not 
receive rent concessions or leasehold improvement incentives upon opening a restaurant that is subject to a lease. We 
may receive rent holidays, which would begin on the possession date and end when the lease commences, during which 
no cash rent payments are typically due under the terms of the lease. Rent holidays are included in the lease term when 
determining straight-line rent expense. 


Additionally, certain of our operating leases contain clauses that provide for additional contingent rent based on a 
percentage of sales greater than certain specified target amounts. We recognize contingent rent expense prior to the 
achievement of the specified target that triggers the contingent rent, provided achievement of the target is considered 
probable. This may result in some variability in rent expense as a percentage of sales over the term of the lease in 
restaurants where we pay contingent rent. 


The judgment regarding the probable term for each restaurant property lease impacts the classification and 
accounting for a lease as capital or operating, the rent holiday and/or escalation in payments that are taken into 
consideration when calculating straight-line rent and the term over which leasehold improvements for each restaurant are 
amortized. The material factor we consider when making this judgment is the total amount invested in the restaurant at 
the inception of the lease and whether management believes that renewal appears reasonably assured. While a different 
term may produce materially different amounts of depreciation, amortization and rent expense than reported, our 
historical lease renewal rates support the judgments made. We have not made any changes to the nature of the 
assumptions used to account for leases in any of the fiscal years presented in our consolidated financial statements. 
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Sale leasebacks are transactions through which assets (such as restaurant properties) are sold at fair value and 
subsequently leased back. The resulting leases generally qualify and are accounted for as operating leases. Financing 
leases are generally the product of a sale leaseback transaction that does not meet the criteria for sale leaseback 
accounting. The result of a financing lease is the retention of the “sold” assets within land, building and equipment with 
a financing lease obligation equal to the amount of proceeds received recorded as a component of other liabilities on our 
consolidated balance sheets. 


(q) Use of Estimates 


We have made a number of estimates and assumptions relating to the reporting of assets and liabilities, the 
disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reporting of 
revenue and expenses during the period to prepare these consolidated financial statements in conformity with generally 
accepted accounting principles ("GAAP"). Significant items subject to such estimates and assumptions include the 
carrying amount of property and equipment, goodwill, obligations related to insurance reserves, leases and leasehold 
improvements and income taxes. Actual results could differ from those estimates. 


(r) Comprehensive Income 


ASC 220, Comprehensive Income, establishes standards for reporting and the presentation of comprehensive 
income and its components in a full set of financial statements. Comprehensive income consists of net income and other 
comprehensive income (loss) items that are excluded from net income under GAAP in the United States. Other 
comprehensive income (loss) consists of the effective unrealized portion of changes in fair value of cash flow hedges 
and foreign currency translation adjustments. The foreign currency translation adjustment included in comprehensive 
income on the consolidated statements of income and comprehensive income represents the unrealized impact of 
translating the financial statements of our foreign investment. This amount is not included in net income and would only 
be realized upon the disposition of the business. 


(s) Fair Value of Financial Instruments 


Fair value is defined as the price that we would receive to sell an asset or pay to transfer a liability in an orderly 
transaction between market participants on the measurement date. We use a three-tier fair value hierarchy based upon 
observable and non-observable inputs that prioritizes the information used to develop our assumptions regarding fair 
value. Fair value measurements are separately disclosed by level within the fair value hierarchy. 


() Derivative Instruments and Hedging Activities 


We do not use derivative instruments for trading purposes. Currently, our only free standing derivative instrument 
is one interest rate swap agreement. 


We account for derivatives and hedging activities in accordance with ASC 815, Derivatives and Hedging, which 
requires that all derivative instruments be recorded on the consolidated balance sheet at their respective fair values. The 
accounting for changes in the fair value of a derivative instrument is dependent upon whether the derivative has been 
designated and qualifies as part of a hedging relationship. Our current derivative has been designated and qualifies as a 
cash flow hedge. For derivative instruments that are designated and qualify as a cash flow hedge, the effective portion 
of the gain or loss on the derivative instrument is reported as a component of other comprehensive income (loss) and 
reclassified into earnings in the same period or periods during which the hedged transactions affect earnings. There was 
no hedge ineffectiveness recognized during the years ended December 29, 2015, December 30, 2014 and December 31, 
2013. 


(u) Reclassifications 


Certain prior year amounts have been reclassified in our consolidated financial statements to conform with current 
year presentation. 
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(v) Recent Accounting Pronouncements 


Revenue Recognition 
(Accounting Standards Update 2014-09, "ASU 2014-09") 


In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers, which requires an entity to 
recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to 
customers. The ASU will replace most existing revenue recognition guidance in GAAP when it becomes effective. In 
July 2015, the FASB approved a one-year deferral of the effective date of the new revenue standard. ASU 2014-09 is 
now effective for fiscal years beginning on or after December 15, 2017 (our 2018 fiscal year), including interim periods 
within those annual periods, with early adoption permitted in the first quarter of 2017. The standard permits the use of 
either the retrospective or cumulative effect transition method. The standard will not impact our recognition of revenue 
from company-owned restaurants or our recognition of continuing fees from franchisees, which are based on a 
percentage of franchise sales. We are continuing to evaluate the impact the adoption of this standard will have on the 
recognition of other less significant revenue transactions such as initial fees from franchisees. 


Consolidation 
(Accounting Standards Update 2015-02, "ASU 2015-02") 


In February 2015, the FASB issued ASU 2015-02 , Consolidation: Amendments to the Consolidation Analysis, 
which changes the analysis that a reporting entity must perform to determine whether it should consolidate certain types 
of legal entities. ASU 2015-02 is effective for annual and interim periods beginning after December 15, 2015 (our 2016 
fiscal year). A reporting entity may apply the amendments using a modified retrospective approach or a full retrospective 
application. The adoption of this guidance is not expected to have an impact on our consolidated financial position, 
results of operations or cash flows. 


Software Licenses 
(Accounting Standards Update 2015-05, "ASU 2015-05") 


In April 2015, the FASB issued ASU 2015-05, Customer’s Accounting for Fees Paid in a Cloud Computing 
Arrangement, which provides guidance about whether a cloud computing arrangement includes a software license. ASU 
2015-05 is effective for annual and interim periods beginning after December 15, 2015 (our 2016 fiscal year). The 
adoption of this guidance is not expected to have an impact on our consolidated financial position, results of operations 
or cash flows. 


Inventory 
(Accounting Standards Update 2015-11, "ASU 2015-11") 


In July 2015, the FASB issued ASU 2015-11, Inventory, which simplifies the measurement principle of inventories 
valued under the First-In, First-Out ("FIFO") or weighted average methods from the lower of cost or market to the lower 
of cost and net realizable value. ASU 2015-11 is effective for reporting periods beginning after December 15, 2016 (our 
2017 fiscal year) including interim periods within those annual periods. We do not expect the standard to have a 
material impact on our consolidated financial position, results of operations or cash flows upon adoption. 


Deferred Taxes 
(Accounting Standards Update 2015-17, "ASU 2015-17") 


In November 2015, the FASB issued ASU 2015-17, Balance Sheet Classification of Deferred Taxes, which requires 
that deferred tax assets and liabilities be classified as noncurrent on the consolidated balance sheet. ASU 2015-17 is 
effective for annual periods beginning after December 15, 2016 (our 2017 fiscal year), including interim periods within 
those annual periods. Early adoption is permitted as of the beginning of an interim or annual reporting period. Upon 
adoption, ASU 2015-17 may be applied either prospectively or retrospectively. We do not expect the adoption of this 
guidance to have a material impact on our consolidated financial position, results of operations or cash flows. 
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(3) Acquisitions 


On November 26, 2014, we acquired the remaining ownership interests in a franchise restaurant owned in part by 
us and certain officers or stockholders of the Company. Prior to the acquisition, we owned 5% of the franchise 
restaurant which we accounted for using the equity method. While we exercised significant control over the acquired 
restaurant prior to our acquisition of the remaining ownership interests, we did not consolidate their financial position, 
results of operations and/or cash flows nor recognize the noncontrolling interests as it was not material to our 
consolidated financial position, results of operations and /or cash flows. This acquisition is consistent with our long- 
term strategy to increase net income and earnings per share. 


Pursuant to the purchase agreement, we issued 40,699 shares of common stock valued at $1.3 million in exchange 
for the remaining ownership interests. The acquisition was accounted for as an equity transaction as defined in ASC 
810, Consolidation — Overall ("ASC 810"). The difference between the $1.3 million in consideration paid and the book 
value of the noncontrolling interest in the unconsolidated affiliate of $0.7 million was recorded as a debit to equity. In 
conjunction with this acquisition, we received $0.2 million of cash and paid off outstanding debt related to the franchise 
restaurant of $1.3 million. 


(4) Long-term Debt 
Long-term debt consisted of the following: 


December 29, December 30, 








2015 2014 
Installment loan, due 2016 - 2020....... 0.0... eee $ 694 §$ 822 
DNA) A) 25,000 50,000 

25,694 50,822 
Less: Current Maturities jk en coheed se Oe a 144 129 





$25,550 $ 50,693 








DONG sisazetestsh siete ca tesa 8 sleaze Meee 33a Bal ULNA Deft Fate 8 Nae alls Barn Ui estas Misty aa $ 144 
QOD ito arco S eh eh Soh eae ae Sek So Beh ei pousisoh sino Mikes wifes 159 
71 0) eee Pe ee 25,177 
171010 We cee ENE EEN PN ca 196 
1 022 0 nee TE 18 
THE abter ise sce ey sono ascents bee ere Ra ne ae pba aed oak eta padalnads eis ood nero aes — 

$ 25,694 


The weighted average interest rate for installment loans outstanding at both December 29, 2015 and December 30, 
2014 was 10.46%. The debt is secured by certain land and buildings and is subject to certain prepayment penalties. 


On November 1, 2013, we entered into Omnibus Amendment No. | and Consent to Credit Agreement and 
Guaranty with respect to our revolving credit facility dated as of August 12, 2011 with a syndicate of commercial 
lenders led by JP Morgan Chase Bank, N.A., PNC Bank, N.A., and Wells Fargo, N.A. The amended revolving credit 
facility, which has a maturity date of November 1, 2018, remains an unsecured, revolving credit agreement under which 
we may borrow up to $200.0 million. The amendment provides us with the option to increase the revolving credit facility 
by $200.0 million, up to $400.0 million, subject to certain limitations. 


The terms of the amended revolving credit facility require us to pay interest on outstanding borrowings at the 
London Interbank Offered Rate ("LIBOR") plus a margin of 0.875% to 1.875%, depending on our leverage ratio, or the 
Alternate Base Rate, which is the higher of the issuing bank’s prime lending rate, the Federal Funds rate plus 0.50% or 
the Adjusted Eurodollar Rate for a one month interest period on such day plus 1.0%. We are also required to pay a 
commitment fee of 0.125% to 0.30% per year on any unused portion of the amended revolving credit facility, depending 
on our leverage ratio. The weighted-average interest rate for the amended revolving credit facility at December 29, 2015 
and December 30, 2014 was 3.22% and 3.96%, respectively, including the impact of interest rate swaps. At December 
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29, 2015, we had $25.0 million outstanding under the amended revolving credit facility and $168.4 million of 
availability, net of $6.6 million of outstanding letters of credit. 


The lenders’ obligation to extend credit under the amended revolving credit facility depends on us maintaining 
certain financial covenants, including a minimum consolidated fixed charge coverage ratio of 2.00 to 1.00 and a 
maximum consolidated leverage ratio of 3.00 to 1.00. The amended revolving credit facility permits us to incur 
additional secured or unsecured indebtedness outside the facility, except for the incurrence of secured indebtedness that 
in the aggregate exceeds 15% of our consolidated tangible net worth or circumstances where the incurrence of secured or 
unsecured indebtedness would prevent us from complying with our financial covenants. We were in compliance with all 
covenants as of December 29, 2015. 


On October 22, 2008, we entered into an interest rate swap, starting on November 7, 2008, with a notional amount 
of $25.0 million to hedge a portion of the cash flows of our variable rate borrowings. We designated the interest rate 
swap as a cash flow hedge of our exposure to variability in future cash flows attributable to interest payments on a $25.0 
million tranche of floating rate debt borrowed under our amended revolving credit facility. Under the terms of the swap, 
we paid a fixed rate of 3.83% on the $25.0 million notional amount and received payments from the counterparty based 
on the one month LIBOR for a term ending on November 7, 2015, effectively resulting in a fixed rate on the LIBOR 
component of the $25.0 million notional amount. 


On January 7, 2009, we entered into an interest rate swap, starting on February 7, 2009, with a notional amount of 
$25.0 million to hedge a portion of the cash flows of our variable rate borrowings. We have designated the interest rate 
swap as a cash flow hedge of our exposure to variability in future cash flows attributable to interest payments on a 
$25.0 million tranche of floating rate debt borrowed under our amended revolving credit facility. Under the terms of the 
swap, we pay a fixed rate of 2.34% on the $25.0 million notional amount and receive payments from the counterparty 
based on the one month LIBOR rate for a term ending on January 7, 2016, effectively resulting in a fixed rate on the 
LIBOR component of the $25.0 million notional amount. Changes in the fair value of the interest rate swap will be 
reported as a component of accumulated other comprehensive income (loss). 


(5) Property and Equipment, Net 


Property and equipment were as follows: 


December 29, December 30, 








2015 2014 

Land and improvements.............. 00 cece cece ee eee eens $ 109,939 $ 105,055 
Buildings and leasehold improvements.................000005 588,095 519,905 
Equipment and smallwares............. 000.0 cece eee eee 305,580 262,036 
Purniituire ‘and fixtures... 26s oso, Ssceesee bec fos bec once boon odo, aveden ben od barovers 93,904 80,637 
Construction in progress. . 0.2.0.6... eect eee eens 40,496 20,730 
Teiquor HCenses:ci So cncgbay eke teed heros boredr rcp baredrber eh tes 9,160 8,496 

1,147,174 996,859 
Accumulated depreciation and amortization................... (395,886) (347,222) 





$ 751,288 $ 649,637 








The amount of interest capitalized in connection with restaurant construction was approximately $0.7 million, 
$0.7 million and $0.5 million for the years ended December 29, 2015, December 30, 2014 and December 31, 2013, 
respectively. 


Texas Roadhouse, Inc. and Subsidiaries 
Notes to Consolidated Financial Statements 


(Tabular amounts in thousands, except share and per share data) 
(6) Goodwill and Intangible Assets 
The changes in the carrying amount of goodwill and intangible assets are as follows: 


Goodwill Intangible Assets 











Balance as of December 31, 2013 (1)... 0... 0. . cece eee eee 117,197 7,876 
AAOIMIOIS 6 Scat dees oh Serehose ohare Shy Seochy eters aa hs teeta — — 
Amortization expense. ..... 0.0... cece cece tee eens = (1,673) 
Disposals and other, net .......... 00... cece eee eee eee — = 
IMpairmMent ecco Perecn eich ote ey eRe cree dae caw cae earls (626) = 
Balance as of December 30, 2014 ............... 0.00. c eee eee 116,571 6,203 
Additions... 0... ccc eee ete ennes = — 
Amortization expense... 0.1... eee eee ee eens — (1,376) 
Disposals and other, net .......... 00... cece eee eee eee — — 
Impairment ........ 0... ete teens — — 
Balance as of December 29, 2015... 0.0... 0. eee ee 116,571 4,827 





(1) Net of $4.2 million of accumulated goodwill impairment losses. 


Intangible assets consist of reacquired franchise rights. The gross carrying amount and accumulated amortization of 
the intangible assets at December 29, 2015 were $15.4 million and $10.5 million, respectively. As of December 30, 
2014, the gross carrying amount and accumulated amortization of the intangible assets was $15.4 million and 
$9.2 million. We amortize reacquired franchise rights on a straight-line basis over the remaining term of the franchise 
operating agreements, which varies by restaurant. Amortization expense for the next five years is expected to range 
from $0.4 million to $1.2 million. In 2014, as a result of our goodwill and/or long-lived impairment analysis, we 
determined that goodwill related to a certain restaurant was impaired as discussed in note 14. 


(7) Leases 


The following is a schedule of future minimum lease payments required for operating leases that have initial or 
remaining non-cancellable terms in excess of one year as of December 29, 2015: 


Operating 
Leases 

LONG rs SCARS RCAC R AOAC SAAC AL ARR GAC AL AGA AGA AAO AL AAC AG AL AAS $ 37,909 
DA 0 7 SR Re a UO CO RE eS RE Ca 38,397 
A 0) Ds Saar 38,568 
QO MOY de seitedeeraier nttrece intra nrsiatre.nr aatrece ce atyeer auntrenr entice contrenrinbrecr auto aabyeer agra egia.ce aaa 38,586 
2020 ciation nan cane tana cain tana aaa Lahn aut tena emia tan eee naa ache 37,549 
SECTS AE CSI ange eye teers stew eye ne era ae ee IN ee i a dee ae ae a gd 524,380 
TOtal eis eS eas ues bie ove Uh ears aa odhe Rane Uo ee a boepeidh nae Roeenbich one $ 715,389 


Rent expense for operating leases consisted of the following: 


December 29, 2015 December 30,2014 December 31, 2013 











Minimum rent—occupancy........... $ 36,104 $ 32,288 $ 28,191 
Contingent rent ..................05. 1,079 886 787 
Rent expense, occupancy........... 37,183 33,174 28,978 
Minimum rent—equipment and other... 3,952 3,724 3,502 
Rent expense..............000000e $ 41,135 §$ 36,898 §$ 32,480 
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(8) Income Taxes 


Components of our income tax (benefit) and provision for the years ended December 29, 2015, December 30, 2014 
and December 31, 2013 are as follows: 

















Fiscal Year Ended 
December 29, 2015 December 30,2014 December 31, 2013 
Current: 
Féderal #iss0io- hoe Sh es Seek $ 33,403 §$ 31,176 $ 28,648 
State. cici eit eho Sh eh ae 8,821 7,913 6,439 
FOrei Qt csccceoieeai Soho Robot ioecob Root at 351 381 — 
Total current............. 0.00008 42,575 39,470 35,087 
Deferred: 
Bedetall :/.2.2cchnoi. sino agacoh. iva aganoh ak 274 (379) (919) 
Statewcek.cckea whet eho eho ee 137 (101) (28) 
Total deferred................... 411 (480) (947) 
Income tax provision ................ $ 42,986 $ 38,990 $ 34,140 








Our pre-tax income is substantially derived from domestic restaurants. 


A reconciliation of the statutory federal income tax rate to our effective tax rate for December 29, 2015, 
December 30, 2014 and December 31, 2013 is as follows: 


December 29, 2015 December 30, 2014 December 31, 2013 








Tax at statutory federal rate......... 35.0 % 35.0 % 35.0 % 
State and local tax, net of federal 

DSM CH iia rsssnoaity on scnuse iuevinso, Sepode ue 3:5 3.5 3.5 
FICA tip tax credit ................ (7.2) (6.9) (6.5) 
Work opportunity tax credit......... (0.9) (1.0) (1.7) 
Incentive stock options............. (0.2) (0.2) (0.7) 
Nondeductible officer compensation. . 0.1 0.2 0.4 
Net income attributable to 

noncontrolling interests........... (1.0) (1.0) (1.1) 
Other ses se ten tecks wee aa 0.5 0.4 — 
TP OtAL Soy Sha benols hah arate rate iorehs ta: 29.8 % 30.0 % 28.9 % 
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Components of deferred tax assets (liabilities) are as follows: 


December 29, 2015 December 30, 2014 





Deferred tax assets: 























Insurance reServeS ... 0... cece eens $ 4,463 $ 4,577 
Other reserves i252 e50 beer es ee ee eee eee ees 625 715 
Deferred Tent. ois b oe he ie oe ae ee ees 11,727 9,838 
Share-based compensation ................00 eee eee 7,446 5,336 
Deferred revenue—gift cards .................0005. 7,707 5,524 
Deferred compensation ..............00.:e eee eee 6,749 5,564 
Other-assets* isso oe eee pe Sa pep eee ye teres 2,933 2,972 
Total deferred tax asset..... 0.0... ccc cece eee ens 41,650 34,526 
Deferred tax liabilities: 
Property and equipment..................00..0 eee (38,541) (31,682) 
Goodwill and intangibles...................000 000 (5,089) (4,163) 
Other Nabilities: 42.25 eke aene neces eee lene canes (2,345) (1,912) 
Total deferred tax liability ........... 0... eee eee eee (45,975) (37,757) 
Net deferred tax liability... 2.00.0... 00. e cece $ (4,325) $ (3,231) 
Current deferred tax asset..........0. 0.0. c cece eee eee $ 2,077 $ 2,773 
Noncurrent deferred tax liability ...................0.. (6,402) (6,004) 
Net deferred tax liability... ........ 0.0.00... e eee eee $ (4,325) $ (3,231) 








We have not provided any valuation allowance as we believe the realization of our deferred tax assets is more likely 
than not. 


A reconciliation of the beginning and ending liability for unrecognized tax benefits, all of which would impact the 
effective tax rate if recognized, is as follows: 


Balance at December 31, 2013......... 0.00. c ec ccc cee cee cece eens $ 172 
Additions to tax positions related to prior years............ 0.00 e eee ee — 
Reductions due to statute expiration ........... 0.00 cece eee eee ees (43) 
Reductions due to exam settlements ............. 00. c cect eee (15) 
Balance at December 30, 2014... 0.0... ccc eens 114 
Additions to tax positions related to prior years.............. 00 cece eee eee 315 
Additions to tax positions related to current year.......... 0... ee eee eee ee 85 
Reductions due to statute expiration .... 0.6... .. eee eee ee eee ee (11) 
Reductions due to exam settlement .......... 0.0... c cece eee (98) 
Balance at December 29, 2015........ 000s cece cece cee eee eee aes $ 405 


We recognize both interest and penalties on unrecognized tax benefits as part of income tax expense. As of 
December 29, 2015 and December 30, 2014, the total amount of accrued penalties and interest related to uncertain tax 
provisions was not material. 


All entities for which unrecognized tax benefits exist as of December 29, 2015 possess a December tax year-end. 
As a result, as of December 29, 2015, the tax years ended December 25, 2012, December 31, 2013 and December 30, 
2014 remain subject to examination by all tax jurisdictions. As of December 29, 2015, no audits were in process by a tax 
jurisdiction that, if completed during the next twelve months, would be expected to result in a material change to our 
unrecognized tax benefits. Additionally, as of December 29, 2015, no event occurred that is likely to result in a 
significant increase or decrease in the unrecognized tax benefits through December 28, 2016. 


(9) Preferred Stock 


Our Board of Directors is authorized, without further vote or action by the holders of common stock, to issue from 
time to time up to an aggregate of 1,000,000 shares of preferred stock in one or more series. Each series of preferred 
stock will have the number of shares, designations, preferences, voting powers, qualifications and special or relative 
rights or privileges as shall be determined by the Board of Directors, which may include, but are not limited to, dividend 
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rights, voting rights, redemption and sinking fund provisions, liquidation preferences, conversion rights and preemptive 
rights. There were no shares of preferred stock outstanding at December 29, 2015 and December 30, 2014. 


(10) Stockholders’ Equity 


On May 22, 2014, our Board of Directors approved a stock repurchase program under which we may repurchase up 
to $100.0 million of our common stock. This stock repurchase program has no expiration date and replaced a previous 
stock repurchase program which was approved on February 16, 2012. All repurchases to date under our stock 
repurchase program have been made through open market transactions. The timing and the amount of any repurchases 
will be determined by management under parameters established by our Board of Directors, based on an evaluation of 
our stock price, market conditions and other corporate considerations. 


For the years ended December 29, 2015, December 30, 2014 and December 31, 2013, we paid approximately 
$11.4 million, $42.7 million and $12.8 million to repurchase 321,789, 1,675,000 and 461,600 shares of our common 
stock, respectively. 


On November 26, 2014, we issued 40,699 shares of our common stock in exchange for the remaining ownership 
interests in a franchise restaurant in which we previously owned 5%. See note 3 for further discussion. 


(11) Earnings Per Share 


The share and net income per share data for all periods presented are based on the historical weighted-average 
shares outstanding. The diluted earnings per share calculations show the effect of the weighted-average stock options, 
RSUs outstanding and certain performance stock units ("PSUs") from our equity incentive plans as discussed in note 13. 


The following table summarizes the options and nonvested stock that were outstanding but not included in the 
computation of diluted earnings per share because their inclusion would have had an anti-dilutive effect: 











Fiscal Year Ended 
December 29, December 30, December 31, 
2015 2014 2013 
Nonvested stock 2.0... 0... cece cece eens 1,243 16,740 23,520 
OPtlODS 2.932. co sonst Soca ascot Soho Sogo Ba cok Sohcoh hokage — —_— = 
Total ocd eee eee Hb be Pepe ee be ee Ree HE eee eRe 1,243 16,740 23,520 








Performance stock units ("PSUs") are not included in the diluted earnings per share calculation until the 
performance-based criteria have been met. See note 13 for further discussion of PSUs. 


The following table sets forth the calculation of earnings per share and weighted average shares outstanding (in 
thousands) as presented in the accompanying consolidated statements of income and comprehensive income: 


December 29, December 30, December 31, 





























2015 2014 2013 

Net income attributable to Texas Roadhouse, Inc. and 

Subsidiaries’ <3 sax eae te cee Men's Lee ek eee $ 96,894 $ 87,022 $ 80,423 
Basic EPS: 
Weighted-average common shares outstanding ...... 70,032 69,719 70,089 
Basic-EPRS 2; :5,.c.2h5.dhadeidstonatanitiet ad aatjadaseahanhts $ 138 $ 1.25 $ 1.15 
Diluted EPS: 
Weighted-average common shares outstanding ...... 70,032 69,719 70,089 
Dilutive effect of stock options and nonvested stock. . 715 889 1,273 
Shares-diluted .... 0.0... cece eects 70,747 70,608 71,362 
Diluted -EPS33ccccsaadanaasdagaasanagaawe $ 137 $ 1.23 $ 1.13 
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(12) Commitments and Contingencies 


The estimated cost of completing capital project commitments at December 29, 2015 and December 30, 2014 was 
approximately $129.4 million and $153.2 million, respectively. 


Effective December 31, 2013, we sold two restaurants, which operated under the name Aspen Creek, located in 
Irving, TX and Louisville, KY. We assigned the leases associated with these restaurants to the acquirer, but remain 
contingently liable under the terms of the leases if the acquirer defaults. We are contingently liable for the initial term of 
the lease and any renewal periods. The Irving lease has an initial term that expires December 2019, along with three 
five-year renewals. The Louisville lease has an initial term that expires November 2023, along with three five-year 
renewals. The assignment of the Louisville lease releases us from liability after the initial lease term expiration 
contingent upon certain conditions being met by the acquirer. 


We entered into real estate lease agreements for five restaurant locations, listed in the table below, before granting 
franchise rights for those restaurants. We have subsequently assigned the leases to the franchisees, but remain 
contingently liable if a franchisee defaults, under the terms of the lease. 





Lease Lease 
Assignment Date Term Expiration 
Everett, Massachusetts(1)..........0. 0.0 cece eee eee September 2002 February 2018 
Longmont, Colorado........ 0.0... ccc e eee eee eee October 2003 May 2019 
Montgomeryville, Pennsylvania ..................00005 October 2004 June 2021 
Fargo, North Dakota(1) ............. 0.0 cee eee eee February 2006 July 2021 
Logan Witaliis 35 odo) ie ake oe ee oes a as January 2009 August 2019 


(1) As discussed in note 17, these restaurants are owned, in whole or part, by certain officers, directors and 5% 
shareholders of the Company. 


We are contingently liable for the initial term of the lease and any renewal periods. All of the leases have three 
five-year renewals. 


As of December 29, 2015 and December 30, 2014, we are contingently liable for $17.2 million and $18.0 million, 
respectively, for the seven leases discussed above. These amounts represent the maximum potential liability of future 
payments under the guarantees. In the event of default, the indemnity and default clauses in our assignment agreements 
govern our ability to pursue and recover damages incurred. No material liabilities have been recorded as of December 
29, 2015 as the likelihood of default was deemed to be less than probable and the fair value of the guarantees is not 
considered significant. 


During the year ended December 29, 2015, we bought most of our beef from four suppliers. Although there are a 
limited number of beef suppliers, we believe that other suppliers could provide a similar product on comparable terms. A 
change in suppliers, however, could cause supply shortages and a possible loss of sales, which would affect operating 
results adversely. We have no material minimum purchase commitments with our vendors that extend beyond a year. 


On September 30, 2011, the U.S. Equal Employment Opportunity Commission ("EEOC") filed a lawsuit styled 
Equal Employment Opportunity Commission v. Texas Roadhouse, Inc., Texas Roadhouse Holdings LLC, Texas 
Roadhouse Management Corp. in the United States District Court, District of Massachusetts, Civil Action Number 1:11- 
cv-11732. The complaint alleges that applicants over the age of 40 were denied employment in our restaurants in 
bartender, host, server and server assistant positions due to their age. The EEOC is seeking injunctive relief, remedial 
actions, payment of damages to the applicants and costs. We have filed an answer to the complaint, and the case is in 
discovery. We deny liability; however, in view of the inherent uncertainties of litigation, the outcome of this case cannot 
be predicted at this time. We cannot estimate the amount or range of loss, if any, associated with this matter. 


Occasionally, we are a defendant in litigation arising in the ordinary course of business, including "slip and fall" 
accidents, employment related claims and claims from guests or employees alleging illness, injury or food quality, health 
or operational concerns. In the opinion of management, the ultimate disposition of these matters will not have a material 
effect on our consolidated financial position, results of operations or cash flows. 
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(13) Share-based Compensation 


On May 16, 2013, our stockholders approved the Texas Roadhouse, Inc. 2013 Long-Term Incentive Plan (the 
"Plan"). The Plan provides for the granting of incentive and non-qualified stock options to purchase shares of common 
stock, stock appreciation rights, and full value awards, including restricted stock, restricted stock units ("RSUs"), 
deferred stock units, performance stock and PSUs. This plan replaced the Texas Roadhouse, Inc. 2004 Equity Incentive 
Plan. 


Beginning in 2008, we changed the method by which we provide share-based compensation to our employees by 
granting RSUs as a form of share-based compensation. An RSU is the conditional right to receive one share of common 
stock upon satisfaction of the vesting requirement. An PSU is the conditional right to receive one share of common 
stock upon meeting a performance obligation along with the satisfaction of the vesting requirement. 


The following table summarizes the share-based compensation recorded in the accompanying consolidated 
statements of income and comprehensive income: 











Fiscal Year Ended 
December 29, December 30, December 31, 
2015 2014 2013 
Tabor- expense 20 36.55 6 bee hho hee ee bee ee $ 5,329 $ 5,523 $ 5,439 
General and administrative expense ............... 17,496 9,360 9,301 
Total share-based compensation expense........... $ 22,825 $ 14,883 $ 14,740 








Share-based compensation activity by type of grant as of December 29, 2015 and changes during the period then 
ended is presented below. 





Summary Details for RSUs 
Weighted-Average Weighted-Average 
Grant Date Fair Remaining Contractual Aggregate 
Shares Value Term (years) Intrinsic Value 

Outstanding at December 30, 2014............... 978,124 $ 22.52 

Granted see eg bop hek eed ais ety eed pede ena 769,926 35.56 

Fortetted c.g. cscsh et gsh coh cttthgt eco ae hoe eaat (39,388) 27.98 

Me Sted taco Soecakter southct. qeohounoutona cater nos Sotcattornctss (724,076) 22.04 

Outstanding at December 29, 2015 .............. 984,586 §$ 32.86 1.2 $ 35,511 








As of December 29, 2015, with respect to unvested RSUs, there was $18.2 million of unrecognized compensation 
cost that is expected to be recognized over a weighted-average period of 1.2 years. The vesting terms of the RSUs range 
from approximately 1.0 to 5.0 years. The total intrinsic value of RSUs vested during the years ended December 29, 
2015, December 30, 2014 and December 31, 2013 was $25.1 million, $20.4 million and $21.3 million, respectively. The 
excess tax benefit realized from tax deductions associated with vested restricted stock units for the years ended 
December 29, 2015, December 30, 2014 and December 31, 2013 was $2.8 million, $1.4 million and $2.1 million, 
respectively 


Summary Details for PSUs 


In 2015, we granted PSUs to two of our executives subject to a one-year vesting and the achievement of certain 
earnings targets, which determine the number of units to vest at the end of the vesting period. Share-based compensation 
is recognized for the number of units expected to vest at the end of the period and is expensed beginning on the grant 
date and through the performance period. For each grant, PSUs vest after meeting the performance and service 
conditions. The distribution of vested performance stock units as common stock will occur in the first quarter of 2016 
and the first quarter of 2017. 


On January 8, 2015 we granted PSUs with a grant date fair value of approximately $4.0 million based on the grant 
date price per share of $34.77. On January 8, 2016, 144,000 shares vested related to this PSU grant. On November 19, 
2015 we granted PSUs with a grant date fair value of approximately $3.9 million based on the grant date price per share 
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of $34.11. As of December 29, 2015, with respect to unvested PSUs, there was $3.6 million of unrecognized 
compensation cost that is expected to be recognized over a weighted-average period of 1.0 years. 


Summary Details for Stock Options 











Weighted- Weighted-Average 
Average Exercise Remaining Contractual Aggregate 
Shares Price Term (years) Intrinsic Value 
Outstanding at December 30, 2014................ 636,930 $ 14.20 
Grantees sate cc aiecate acute Sees nackedadaewn ao Na arainbvancce an sees Os — _ 
FOTfette dco iso ap sinned oa cde aaode bei anes Bi anee be ree anes (2,324) 17.90 
EX€r1S@d ois wed gen cues ctylntie tae eRe (306,108) 15.34 
Outstanding at December 29, 2015 ............... 328,498 §$ 13.10 1.3 $ 7,542 
Exercisable at December 29, 2015................ 328,498 §$ 13.10 1.3 $ 7,542 








No stock options were granted during the fiscal years ended December 29, 2015, December 30, 2014 and December 
31, 2013. 


The total intrinsic value of options exercised during the years ended December 29, 2015, December 30, 2014 and 
December 31, 2013 was $6.5 million, $6.1 million and $11.2 million, respectively. No stock options vested during the 
years ended December 29, 2015, December 30, 2014 and December 31, 2013, respectively. 


For the years ended December 29, 2015, December 30, 2014 and December 31, 2013, cash received before tax 
withholdings from options exercised was $4.7 million, $5.3 million and $15.1 million, respectively. The excess tax 
benefit realized from tax deductions associated with options exercised for the years ended December 29, 2015, 
December 30, 2014 and December 31, 2013 was $1.7 million, $1.5 million and $2.8 million, respectively. 


(14) Fair Value Measurement 


ASC 820, Fair Value Measurements and Disclosures ("ASC 820"), establishes a framework for measuring fair 
value and expands disclosures about fair value measurements. ASC 820 establishes a three-level hierarchy, which 
requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs in measuring 
fair value. The valuation hierarchy is based upon the transparency of inputs to the valuation of an asset or liability on the 
measurement date. 


Level1 Inputs based on quoted prices in active markets for identical assets. 

Level2 Inputs other than quoted prices included within Level | that are observable for the 
assets, either directly or indirectly. 

Level3 Inputs that are unobservable for the asset. 


There were no transfers among levels within the fair value hierarchy during the year ended December 29, 2015. 


The following table presents the fair values for our financial assets and liabilities measured on a recurring basis: 


Fair Value Measurements 
Level December 29, 2015 December 30, 2014 








Interest rate SwapS........ 0... cece eee eee 2 $ (45) $ (1,375) 
Deferred compensation plan—assets............. 1 17,401 14,963 
Deferred compensation plan—liabilities.......... 1 (17,416) (14,974) 


The fair values of our interest rate swaps were determined based on industry-standard valuation models. Such 
models project future cash flows and discount the future amounts to present value using market-based observable inputs 
including interest rate curves. See note 16 for discussion of our interest rate swaps. 


The Second Amended and Restated Deferred Compensation Plan of Texas Roadhouse Management Corp., as 
amended, (the "Deferred Compensation Plan") is a nonqualified deferred compensation plan which allows highly 
compensated employees to defer receipt of a portion of their compensation and contribute such amounts to one or more 
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investment funds held in a rabbi trust. We report the accounts of the rabbi trust in our consolidated financial statements. 
These investments are considered trading securities and are reported at fair value based on third-party broker statements. 
The realized and unrealized holding gains and losses related to these investments, as well as the offsetting compensation 
expense, are recorded in general and administrative expense in the consolidated statements of income and 
comprehensive income. 


The following table presents the fair values for our assets and liabilities measured on a nonrecurring basis: 


Fair Value Measurements Total losses 
52 Weeks Ended 
December 29, December 30, December 29, December 30, 
Level 2015 2014 2015 2014 


CE Co10 76 11 (geen de 3 § — § — § — § 626 








At December 30, 2014 the loss on goodwill in the table above relates to one underperforming restaurant in which 
the carrying value of the associated goodwill was reduced to zero based on their historical results and future trends of 
operations. We determined the fair value of the underperforming restaurant using unobservable inputs, including sales 
projections and present value techniques. This charge is included in Impairment and closure costs in our consolidated 
statements of income and comprehensive income. For further discussion of impairment charges, see note 15. 


At December 29, 2015 and December 30, 2014, the fair values of cash and cash equivalents, accounts receivable 
and accounts payable approximated their carrying values based on the short-term nature of these instruments. The fair 
value of our amended revolving credit facility at December 29, 2015 and December 30, 2014 approximated its carrying 
value since it is a variable rate credit facility (Level 2). The fair value of our installment loan is estimated based on the 
current rates offered to us for instruments of similar terms and maturities. The carrying amounts and related estimated 
fair values for our installment loan are as follows: 


December 29, 2015 December 30, 2014 
Carrying Fair Carrying Fair 
Amount Value Amount Value 


Installment loan—Level 2 .............00 0.000 eee $ 694 $779 $ 822 $ 955 








(15) Impairment and Closure Costs 


We recorded impairment and closure costs of $1.0 million, $0.6 million and $0.4 million for the years ended 
December 29, 2015, December 30, 2014 and December 31, 2013, respectively, related to goodwill and/or long-lived 
assets or costs associated with the closure of restaurants. 


Impairment and closure costs in 2015 included $1.0 million in closure costs associated with the relocation of two 
restaurants in the fourth quarter of 2015. 


Impairment and closure costs in 2014 included $0.6 million associated with the impairment of goodwill related to 
one restaurant. The goodwill impairment charges in 2014 resulted from our annual testing which relies, in part, on the 
historical trends and anticipated future trends of operations of individual restaurants. 


Impairment and closure costs in 2013 included $0.2 million related to the write-down of a building associated with 
one restaurant closed in 2009. The remaining $0.2 million in expenses were ongoing closure costs associated with one 
restaurant that was closed in 2012 and one restaurant that was closed in 2009. 


(16) Derivative and Hedging Activities 


We enter into derivative instruments for risk management purposes only, including derivatives designated as 
hedging instruments under FASB ASC 815, Derivatives and Hedging ("ASC 815"). We use interest rate-related 
derivative instruments to manage our exposure to fluctuations of interest rates. By using these instruments, we expose 
ourselves, from time to time, to credit risk and market risk. Credit risk is the failure of the counterparty to perform under 
the terms of the derivative contract. When the fair value of a derivative contract is positive, the counterparty owes us, 
which creates credit risk for us. We attempt to minimize the credit risk by entering into transactions with high-quality 
counterparties whose credit rating is evaluated on a quarterly basis. Our counterparty in the interest rate swaps is JP 
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Morgan Chase Bank, N.A. Market risk is the adverse effect on the value of a financial instrument that results from a 
change in interest rates. We minimize market risk by establishing and monitoring parameters that limit the types and 
degree of market risk that may be taken. 


Interest Rate Swaps 


On October 22, 2008, we entered into an interest rate swap, starting on November 7, 2008, with a notional amount 
of $25.0 million to hedge a portion of the cash flows of our variable rate borrowings. We designated the interest rate 
swap as a cash flow hedge of our exposure to variability in future cash flows attributable to interest payments on a $25.0 
million tranche of floating rate debt borrowed under our amended revolving credit facility. Under the terms of the swap, 
we paid a fixed rate of 3.83% on the $25.0 million notional amount and received payments from the counterparty based 
on the one month LIBOR for a term ending on November 7, 2015, effectively resulting in a fixed rate on the LIBOR 
component of the $25.0 million notional amount. 


On January 7, 2009, we entered into an interest rate swap, starting on February 7, 2009, with a notional amount of 
$25.0 million to hedge a portion of the cash flows of our variable rate borrowings. We have designated the interest rate 
swap as a cash flow hedge of our exposure to variability in future cash flows attributable to interest payments on a 
$25.0 million tranche of floating rate debt borrowed under our amended revolving credit facility. Under the terms of the 
swap, we pay a fixed rate of 2.34% on the $25.0 million notional amount and receive payments from the counterparty 
based on the one month LIBOR rate for a term ending on January 7, 2016, effectively resulting in a fixed rate on the 
$25.0 million notional amount. 


We entered into the above interest rate swaps with the objective of eliminating the variability of our interest cost 
that arises because of changes in the variable interest rate for the designated interest payments. Changes in the fair value 
of the interest rate swaps will be reported as a component of accumulated other comprehensive income or loss ("AOCT"). 
Additionally, amounts related to the yield adjustment of the hedged interest payments are subsequently reclassified into 
interest expense in the same period which the related interest affects earnings. We will reclassify any gain or loss from 
AOCT, net of tax, in our consolidated balance sheet to interest expense in our consolidated statement of income and 
comprehensive income when the interest rate swap expires or at the time we choose to terminate the swap. See note 14 
for fair value discussion of these interest rate swaps. 


The following table summarizes the fair value and presentation in the consolidated balance sheets for derivatives 
designated as hedging instruments under ASC 815: 











Derivative Assets Derivative Liabilities 
Balance Sheet December 29, December 30, December 29, December 30, 
Location 2015 2014 2015 2014 
Derivative Contracts Designated as Hedging 
Instruments under ASC 815................04. (1) 
Interest rate swapS.... 2... ccc eee $ — § — § 45 $ 1,375 
Total Derivative Contracts ...............-0000. $ — §$ — § 45 $ 1,375 





(1) As of December 29, 2015, derivative liabilities are included in other accrued liabilities on the consolidated balance 
sheet. As of December 30, 2014, the current portion of derivative liabilities is included in other accrued liabilities 
and the long-term portion is included in other liabilities. 


The following table summarizes the effect of our interest rate swaps in the consolidated statements of income and 
comprehensive income for the 52 weeks ended December 29, 2015, December 30, 2014 and the 53 weeks ended 
December 31, 2013, respectively: 


December 29, December 30, December 31, 





2015 2014 2013 
Gain recognized in AOCI, net of tax (effective portion) ................00. $ 817 $ 808 $ 809 
Loss reclassified from AOCI to income (effective portion)................. $ 1,397 $ 1,480 $ 1,474 


The loss reclassified from AOCI to income was recognized in interest expense on our consolidated statements of 
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income and comprehensive income. For each of the fiscal periods ended December 29, 2015, December 30, 2014 and 
December 31, 2013, we did not recognize any gain or loss due to hedge ineffectiveness related to the derivative 
instruments in the consolidated statements of income and comprehensive income. 


(17) Accumulated Other Comprehensive Loss 


The components of the changes in accumulated other comprehensive loss for the 52 weeks ended December 29, 
2015 and December 30, 2014 were as follows: 














Accumulated 
Foreign Other 
Cash Flow Currency Comprehensive 
Hedges Translation Loss 
Balance as of December 31,2013 ...... 2... ce eects (1,652) — (1,652) 
Other comprehensive loss before reclassifications................000 000 (159) 101 (58) 
Reclassification adjustments to income (1)............0.. cee cece eens 1,480 — 1,480 
Income taxes 2.0.0... eect tte t eee t eee eens (513) (39) (552) 
Balance as of December 30, 2014... 0... 0. c ccc ccc eet eees $ (844) $ 62 §$ (782) 
Other comprehensive loss before reclassifications.................00000- (67) (235) (302) 
Reclassification adjustments to income (1)........... 0... c eee eee eee ees 1,397 — 1,397 
INGOMe TAXES ees cosseetee, nae Sod ates pl to ae ata cata necuat cna tee nedeahcaanceadvangaeatcy (513) 91 (422) 
Balance as of December 29, 2015 2.0... 0c. ccc ccc cece eee eee eees $ (27) $ (82) $ (109) 








(1) For further discussion of amounts reclassified to income, see note 16. 
(18) Related Party Transactions 


We have 10 franchise restaurants owned in whole or part by certain of our officers, directors and 5% stockholders 
of the Company as of December 29, 2015. As of December 30, 2014 and December 31, 2013, we had 14 and 15 
franchise restaurants, respectively, owned in whole or part by certain of our officers, directors and 5% stockholders of 
the Company. These entities paid us fees of $1.8 million, $2.5 million and $2.4 million for the years ended 
December 29, 2015, December 30, 2014 and December 31, 2013, respectively. As discussed in note 12, we are 
contingently liable on leases which are related to two of these restaurants. 


On November 26, 2014, we acquired the remaining ownership interests of a franchise restaurant owned in part by 
us and certain officers or stockholders of the Company. Prior to this acquisition, we owned 5% interest in the franchise 
restaurant which we accounted for using the equity method. While we did exercise significant control over the restaurant 
prior to our acquisition of the remaining ownership interests, we did not consolidate their financial position, results of 
operations and/or cash flows as it was immaterial to our financial position, results of operations and/or cash flows. See 
note 3 for further discussion of the acquisition. 
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(19) Selected Quarterly Financial Data (unaudited) 














2015 
First Second Third Fourth 
Quarter Quarter Quarter Quarter Total 

RGVENUG:3.22.200s.204 segs Re eae ke gesaeka setae $ 460,230 $454,698 $438,089 $454,351 $1,807,368 
Total costs and expenses. ........ 0.000000 cece eee $411,630 $423,002 $407,533 $420,638 $ 1,662,803 
Income from operations ...........0 000 c cece $ 48,600 $ 31,696 $ 30,556 $ 33,713 $ 144,565 
Net income attributable to Texas Roadhouse, Inc. 

and subsidiaries ........ 00.0.0. 0c cece eee eee $ 32,292 $ 21,138 $ 20,482 $ 22,982 $ 96,894 
Basic earnings per common share ................ $ 046 $ 030 $ 0.29 $ 033 $ 1.38 
Diluted earnings per common share............... $ 046 $ 030 $ 029 $ 032 $ 1.37 
Cash dividends declared per share................ $ 017 $ O17 $ O17 $ O17 $ 0.68 

2014 
First Second Third Fourth 
Quarter Quarter Quarter Quarter Total 

RGVenUCG 222.2% ce teak Seek Uae Peak eek Baek eee $ 397,142 $395,363 $385,218 $404,425 $1,582,148 
Total costs and expenses.......... 00000 c eee eeee $ 356,958 $360,962 $356,397 $377,382 $1,451,699 
Income from operations ........... 0000 cece eee $ 40,184 $ 34,401 $ 28,821 $ 27,043 $ 130,449 
Net income attributable to Texas Roadhouse, Inc. 

and subsidiaries ........... 0.000 cece eee eee ee $ 26,465 $ 23,081 $ 18,881 $ 18,595 $ 87,022 
Basic earnings per common share ................ $ 038 $ 033 $ 027 $ 027 $ 1.25 
Diluted earnings per common share............... $ 037 $ 033 $ 0.27 $ £0.26 $ 1.23 
Cash dividends declared per share................ $ 015 $ O15 $ O15 $ O15 $ 0.60 


In the fourth quarter of 2014, we recorded $0.6 million ($0.4 million after-tax) associated with the impairment of 
goodwill related to one restaurant in which the carrying value was reduced to fair value. See note 15 for further 


discussion of impairment and closure costs. 
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SUPPORT CENTER TRANSFER AGENT MEDIA INQUIRIES 
(Corporate Office) Computershare For all media requests please contact 
6040 Dutchmans Lane P.O. Box 30170 Travis Doster at (502) 638-5457. 
Louisville, KY 40205 College Station, TX 77842-3170 
(800) TEX-ROAD (839-7623) Phone (877) 581-5548 
ANNUAL MEETING FINANCIAL INQUIRIES INDEPENDENT AUDITORS 
Thursday, May 19, 2016 For additional financial KPMG LLP 
9:00 am EST documents and information, 400 W. Market Street, Suite 2600 
Texas Roadhouse Support Center please visit our website at Louisville, KY 40202 
6040 Dutchmans Lane www.texasroadhouse.com. Phone (502) 587-0535 
Louisville, KY 40205 Please contact us by phone 
at (502)515-7300 or 
STOCK LISTING by sending us an e-mail to 


investment@texasroadhouse.com. 
Texas Roadhouse, Inc. 
Common Stock is listed on 
the NASDAQ Stock Exchange 
under the symbol TXRH. 


BOARD OF 
éeeecesvccescics WIKECEOLS 


Gregory N. Moore James R. Ramsey James R. Zarley 
Former Senior Vice President, President Former Chairman of the Board 
Controller University of Louisville Conversant, Inc. 
Yum! Brands, Inc. (formerly ValueClick, Inc.) 
James F. Parker Kathleen M. Widmer W. Kent Taylor 
Former Chief Executive Officer, President Founder and Chairman, 
Vice Chairman of the Board Consumer OTC Division Chiiet Executive meee 
Southwest Airlines Co. Johnson & Johnson Texas Roadhouse, Inc. 


RESTAURANT 
Oe oes LOCatiONS:...c21a 


As of December 29, 2015 
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